
SDMS DOCID# 1139203

William E. Hvidsten 
Senior Counsel 
Environmental Law 

May 29,2013 

VlA E-MAIL AND REGULAR U.S. MAIL 

Mr. Keith Olinger, Enforcement Office (SFD-7-5) 
U.S. EPA, Region 9 
75 Hawthorne Street 
San Francisco, CA 941 05 

Re: Information Request Letter Related to Stringfellow Superfund Site 

Dear Mr. Olinger: 

P 0 Box 13222 
Sacramento CA 95813-6000 

Tel: 916-351-8524 
Fax: 916-355-3603 
william.hvidsten@aerojet.com 

This letter responds to the March 11, 2013 request for information ("RFI") of the United States 
Environmental Protection Agency ("EPA") to Aerojet-General Corporation ("Aerojet") with 
regard to the Stringfellow Superfund Site (the "Site") in Riverside County, California and a 
nearby facility operated by Aerojet. 

Subject to the general objections noted below, and without waiving these or other available 
objections or privileges, Aerojet submits the following response to the RFI and in accordance 
with the due date that you graciously extended to May 31, 2013. All future correspondence 
relating to this matter should be directed to me. 

Please do not hesitate to call me if you have any questions or need additional information. 

Enclosure 

cc: Chris Conley 
Scott Goulart 

,.._ 
Very truly yours, 

J~~ 
William E. Hvidsten 



RESPONSES OF AERO JET -GENERAL CORPORATION TO EPA REQUEST FOR 
INFORMATION UNDER 42 U.S.C. §9604(e) DATED MARCH 11,2013 PERTAINING TO 
THE STRINGFELLOW SUPERFUND SITE IN RIVERSIDE COUNTY, CALIFORNIA 

INTRODUCTORY COMMENTS 

In responding to the RFI, Aerojet has undertaken a diligent and good faith search for, and review 
of, documents and information in its possession, custody or control and that are relevant to this 
matter. Aerojet also requested and received copies of documents from USEPA relating to the 
Aerojet's operations at its facility located near the Stringfellow Superfund Site ("Aerojet 
Facility"). Aerojet's response includes information from the documents provided by USEPA. 

GENERAL OBJECTIONS 

Aerojet asserts the following general privileges, protections and objections with respect 
to the RFI and each information request therein. 

1. Aerojet asserts all privileges and protections it has in regard to the documents and other 
information sought by EPA, including the attorney-client privilege, the attorney work product 
doctrine, all privileges and protections related to materials generated in anticipation of litigation, 
the settlement communication protection, and any other privilege or protection available to it 
under law. In the event that a privileged or protected document has been inadvertently included 
among the documents produced in response to the RFI, Aerojet asks that any such document be 
returned to Aerojet immediately and here states for the record that it is not thereby waiving any 
available privilege or protection as to any such document. 

2. Aero jet objects to Instruction I to the extent it seeks to require Aero jet, if information 
responsive to the RFI is not in its possession, custody, or control, to identify any and all persons 
from whom such information "may be obtained." Aerojet is aware of no obligation that it has 
under Section 1 04( e) of CERCLA to identify all other persons who may have information 
responsive to EPA information requests and is not otherwise in a position to identify all such 
persons who may have such information. 

3. Aerojet objects to the definition of"identify" referred to in Instruction 5 as, contrary to 
that instructions, there is no definition of"identify". Without waiving that objection, Aerojet 
will utilize the commonly understood meaning of"identify". 

4. Aerojet objects to Instruction 6 on the ground that EPA has no authority to impose a 
continuing obligation on Aerojet to supplement these responses. Aerojet will, of course, comply 
with any lawful future requests that are within EPA's authority. 

5. Aerojet objects to the definition of "the company," in Definition 1 because the terms are 
overbroad and it is not possible for Aero jet to answer questions on behalf of all the persons and 
entities identified therein. Notwithstanding this objection, and without waiving that objection, 
Aerojet has undertaken a diligent and good faith effort to locate and furnish documents and 
information in its possession, custody, and control that are responsive to the RFI. 



6. Aero jet objects to the RFI' s definition of "document" or "documents" in Definition 9 to 
the extent it extends to documents not in Aerojet's possession, custody, or control. Aerojet 
disclaims any responsibility to search for, locate, and provide EPA copies of any documents 
"known by Aerojet to exist" but not in Aerojet's possession, custody, or control. 

RESPONSES TO MARCH 11,2013 EPA INFORMATION REQUEST 

1. State the full legal name, address, telephone number, position(s) held by, and tenure of 
the individual(s) answering any of the questions below on behalf of the Company. 

Response: William Hvidsten, Senior Counsel, Environmental, prepared the response to 
this Infonnation Request based on the infonnation available for review in Aerojet's files 
and from the information provided by USEPA and the California Department ofToxic 
Substances Control. Mr. Hvidsten's contact infonnation is as follows- 2001 Aerojet 
Road, Rancho Cordova, CA 95742; Telephone- 916-351-8524; 
wi II iam.hvidsten@aerojet.com. 

2. Identify the individuals who are or were responsible for environmental matters for Aerojet's 
operations located in or near Pyrite Canyon near Glen Avon, California (the "Site''). Henceforth. 
the term "Site" shall be interpreted to include all real property surrounding the former 
Stringfellow hazardous waste disposal site and any improvements thereto. For each individual 
responsible for environmental matters, provide his/her full name, current or last known address, 
current or last known telephone number, position titles, and the dates each individual held such 
position. 

Response: Aerojet has been unable to identify any individual affiliated with Aerojet who had 
specific responsibility for environmental matters at the Site during Aerojet's operations at the site 
from approximately 1959 to 1965. Handwritten notes from DTSC, circa 1982, indicate a 
telephone interview with Richard O'Brien, Director of Environmental Affairs for Aerojet. 
Aerojet has been unable to locate Mr. O'Brien. While he did not have responsibility for 
environmental matters, Aerojet has identified Mr. Gene Baguley who worked at the site during 
the ownership by Rheem and Aerojet. Mr. Baguley was in charge of the materials division at the 
site. 

3. Provide the dates that Aero jet, under any of its current or former business structures, operated 
at the Site. Provide a description of Aerojet's operations, including all activities related to 
aerospace and defense research and testing. 

Response: Aero jet operated at the Site from 1959 to 1965 as part of its 
Ordnance Division. A Company document attached hereto (Bates stamped AGC 000000001) 
described the Site as the "Riverside Explosive-Loading Facility" and provided the following 
description. 

"Aerojet's explosive-loading facility (located near Riverside, 
California) covered approximately 6 acres in the center of a 
buffer area of 185 acres. Nine separate buildings with a 
combined floor area of 19,000 sq. ft. were allocated to loading 
and assembly operations .... Explosive-loading operations were 



conducted on such ordnance items as primers, detonators, 
igniters, and explosive charges for special fragmentation 
devices. Explosives handled at the facility included 
Composition B, RDX, HMX, tetryl, CH-6, Composition A-3, 
TNT, and lead azide and styphnate. Available at the 
explosive-loading facility were explosive presses (with a 
capacity of 150 tons pressure), a melt-pour capability of up to 
600 lb, and loading lines used in the production of detonators 
and safety-arming devices. In the loading line, high­
reliability detonators and primers were loaded under 
controlled conditions, assembled, X-rayed, and production­
tested. Thorough quality-control procedures were in effect 
through the loading operation, from receiving to shipping. 

Special equipment and facilities available at this facility 
included Lepel induction-brazing and solder units and a 250-
kv X-ray unit (supported by tow chemical laboratories). All 
buildings in which primer materials were handled were 
humidity controlled at 70% relative humidity. The Riverside 
facility has available a storage capacity of 120,000 lb of high 
explosives at the Fontana Magazine Storage Area. 

At peak production during 1963, the facility employed 
approximately 500 workers engaged in high rate production 
working a 3-8-5- on three major programs: T378 explosive 
segment, BLU-3 fuzes and BLU-4fuzes, making only 
shipments to (LOP) Louisiana Ordnance Plant and (MOP) 
Milan Ordnance Plant. 

Also, numerous R&D and miscellaneous small ordnance 
contracts for Picatinny Arsenal and Sandia Corporation and 
Minuteman AODS system for Aerojet Sacramento." 

4. Identify and describe the portion(s) of the Site where Aerojet conducted operations, and 
provide a copy of each lease agreement, subcontract agreement, and other document which 
establishes Aerojet's relationship to the real property owner(s) during the time period of its 
operations at, or occupancy of, the Site. 

Response: By agreement dated May 28, 1959 by and between Aerojet and Rheem 
Manufacturing Company (Rheem) Aerojet purchased certain property and assets ofRheem. 
As part of that agreement and in addition to the purchase of other properties and interests, 
Aero jet purchased the leasehold interest under a December 1, 1957 lease between Stringfellow 
Quarry, a partnership consisting of James B. Stringfellow, Jr., E. Moe McCook and Lawrence 
E. Nutt, partners, as lessor and Rheem for what was described as the Riverside facilities, and 
all leasehold improvements appurtenant thereto. A copy of the agreement (Bates stamp AGC 
000000002- AGC 0000000024) and referenced lease (AGC 0000000031- AGC 0000000041) 
are provided in the attachments. Aerojet assigned the lease to Teledyne, Inc. by agreement 
dated July 14, 1965. See attachment AGC 0000000042- AGC 0000000062. See also 



responses above. 

5. Provide a scaled map of the Site that shows where Aerojet conducted operations. The map 
should include the locations of significant buildings, equipment and geographical features. 
Indicate the locations of all chemical and waste storage areas, and the areas where the testing 
of any rocket fuels, propellants or explosives was conducted. 

Response: See attached photographs (AGC 0000000025- AGC 0000000030). 

6. Provide a list of all chemicals and hazardous substances used by Aero jet at the Site, identifying 
the chemical composition and quantities used. Provide copies of Material Safety Data Sheets 
("MSDSs 'J for all hazardous substances used. 

Response: Other than the description provided in response to Request of Information No. 3, 
Aerojet has not located any information responsive to this request. 

7. If explosives or blasting agents were manufactured or used in Aerojet's operations at the Site, 
provide a complete list of the explosives and blasting agents and their chemical components, 
the time period that the respective explosives and blasting agents were manufactured or used, 
and a map showing the locations where the respective explosives and blasting agents were 
stored and detonated. Provide copies of MSDSs for all explosives and blasting agents. 

Response: Other than the description provided in response to Request of Information No. 3, 
Aerojet has not located any information responsive to this request. 

8. If rocket fuel or propellants were manufactured or used in Aerojet's operations at the Site, 
provide a complete list of the rocket fuel and propellants and their chemical components, the 
time period. 

Response: Based on the information available to it, Aerojet's operation at the Site dealt 
exclusively with ordnance and had nothing to do with rocket fuel or propellants. 
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loading fac1lities. The several manufacturing facilities operated b~ Aerojet 
are briefly described fn the following sections. 

Rhers1cle bploshe-l.oltl1!!!1 fKt11ty. Aerojet's explosive-loading fact11ty 

(located near Riverside. Ca 11fomia) covered lpproxflllltely 6 acres fn the center 

of a buffer area of 185 acres. "fne separate buildings with a c011b1necl floor 

area of 19.000 sq. ft. were allocated to loading and assellbly operattofts. (figure 

_.) Explos1Ye-loadfng operations were conducted on such ordnance Ut•s as 
prf~aers. detonators, igniters, and explosive charges for special frapentatfon 

devices. ExplosiVes handled at the fac111.ty included Conlpos1t1on B. RDl. HHX, 
tetryl, CH-6, Composition A-3, TNT, and lead azfde and styphnate. Available at 
the explos1ve-load1ng fac111ty were explosive presses (wfth a capacity of 150 

tons pressure), a melt- pour capability of up to 600 lb. and loading lines used 
in the production of detonators and safety-an~tng devices. In the loading line~ 

high-reliability detonators and priMrs were loaded under coatrol1ed conditiOIIs, 
assembled, X-rayed. and production-tested. Thorough qualtty-control procedures 

were in effect through the loadfng operation, fi'OII receh1ng to shipping. 

Special equipMnt and facilities available at this facility included Lepel 

1nduct1on•braz1ng and solder units and a Z5D-kv X-ray un1t (supported by two 

che•ical laboratories). All buildfngs in which pr1•r utertals •re handled 

ltere hU1111dity controlled at 70S relative hu11idity. The Riverside facflity has 
available a storage capacity of 120,000 lb of high explosives at the Fontana 

M5gaz1ne Storage Area. 
At peak productfon durfng 1963, the factlit~ employed approxi.ately 500 workers 

engaged in hi!lh rate production NDrktng a 3--&-5 on three major programs: T378 

explosive sepent, Bl.U-3 fuzes and BLU-4 fuzes, 11ating only shipn~ents to (LOP) 

Lou1s1ana Ordnance Plant and (MOP) M11an Ordnance Plant. 

Also, nutnerous R&D and 111scellaneous 511111 ordnance contracts for Pfcat1nny 

Arsenl and Sand1a Corporat1on and Minuteman AOOS system for Aerojet Sacramento. 
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AGREEMENT made May Z8, 195~ by and between AEROJET~ 

GENERAL CORPORATION, an Ohio corporation (herein called "Aerojetu), 

and RHEEM MANUFACTURlNG COMPANY, a California corporation (herein 

called "Rheem") • 

WITNESSETH: 

In consideration of the mutual agreements hereinafter cohN 

tained and subject to the several conditions hereinafter set forth, the parties 

hereto do hereby agree as follows: 

Section I. Sale and Pu.1:chase of Property and Assets. 

1. 01. Rheem agrees to sell to Aerojet on the closing date, 

and Aerojet agrees to purchase, the following: 

(a) All real property and improvement!! thereon owned by 

Rheem and located within the City of Dow~ey, California and here .. 

inaiter sometimes referred to as the Downey facilities, said real 

property and impl'ovements being more particularly described in 

Exhibit A hereto. 

(b) The leasehold interest u.nder a certain lease dated 

July 1. 1956 between the Northwestern Mutual Life Insurance Com.. 

pany as lessor and Rheem as lessee covering the properties 

described therein, and hereinafter sometimes referred to as 

Building E, and all leasehold improvements appurtenant thereto. 

(c) The leasehold interest under a certain lease dated 

December 1, 1957 between Stringfellow Quarry, a partnership 

consisting o! James B. Stringfellow, Jr., E. Moe McCook and 

AGC 0000000002 
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Lawrence E. Nutt, partners, as lessor and Rheem as lessee cover­

ing the properties described therein, and hereinafter sometimes re­

ferred to as the Riverside facilities, and all leasehold improvements 

appu.t"tenant thereto. 

(d) Such of the leasehold interests in real or personal prop­

erty listed in Exhibit B hereto as Aerojet shall elect to acquire from 

Rheern, such election to be made by written notice delivered to Rheem 

by Aerojet on or prior to the closing date. 

(e) All tangible personalty owned by Rheem and located ·at 

the properties referred to in paragraph 1. 01 (a), (b), (c) above, un­

less otherwise expressly excluded by the terms of this Agreement. 

(f) All tangible personalty owned by Rheem and located at 

the real properties referred to in paragraph 1. 01 (d) above, unless 

otherwise expressly excluded by the terms of this agreement, and 

whether or not Aerojet elects to acquire or not acquire the prop­

erties referred to in paragraph 1. 01 (d). 

(g) The irrevocable right and license without any fee or charge, 

other than the consideration for this agreement, to practice engineering, 

development and manufacturing techniques, processes, designs, in­

ventions, patent applications, patents, copyrights or copyrightable 

material owned by Rheem or a.s to which Rheem has -a right to grant 

such license, trade names, trademark~;, rights in data and proprietary 

rights, to the extent necessary to enable Aerojet to perform under or 

in connection with all Rheem contracts referenced in this Agreement, 

and also under Ol" in connection with subsequent contracts similar to 

those in effect on the closing date of this agreement, and on which 

such rights are being or have been utilized, including the right to 

grant to the Government all rights and licenses required by it. 

Should Aerojet desire the right to use, or license its sublicensees 

- 2.-
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to use, any such engineering, development or manufacturing tech• 

niques, processes, designs, inventions, patent applications, patents, 

copyrights or copyrightable material, trade names, trademarks, 

rights in data and proprietary .rights, above-mentioned, for any pur­

pose whatsoever including use in future contracts dissimilar to those 

referenced in this Agreement, Rheem shall make such right available 

to Aerojet for use anywhere in the world at a fee or charge no less 

favorable than that extended'" to its most favored licensee for the 

country involved, and jf there be no licensee in such country, thtim 

upon reasonable terms. 

1. OZ. Effective as of the closing date, and subject to the 

obtaining of any necessary consents or approval by or from the other per­

sons thereto and/or the United States Government, Rheem assigns, trans­

fers and conveys to Aerojet the right, tiUe and interest in the then execu­

tory portion of such Rheem uncompleted cost-plus-fixed-fee and facilities 

contracts as are listed in Exhibit C attached hereto and Aerojet assumes 

all remaining obligations thereunder. In respect to all such uncompleted 

contracts listed in Exhibit C, Rheen• and Aerojet shall cooperate in exer­

cising their combined best efforts to secure the due execution of Transfer 

Agreements by which Aerojet shall be recognized by the customer as the 

transferee of such contracts. 

1. 03. Effective as of September 30, 1959 and subject to 

obtaining the necessary consents or approvals from the necessary parties 

thereto, and/or the U. S. Government, Rheem grants to Aerojet the option 

to require Rheem to assign, transfer and convey all right, title and interest 

in the then executory portions of any one or more o£ the contracts listed in 

Exhibit D attached hereto at the price and on the terms. and conditions set 

!o:rth in paragraph Z. 05 below, and in the event of the exercise of such option 

Aerojet agrees to perform the remaining obligations under such contract. To 

- 3-
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the extent that Aerojet shall exercise its option in respect to any of the contracts 

listed in Exhibit D, Rheem and Aerojet shall cooperate in exercising their com-

bined best efforts to secure the due execution of Transfer Agreements by which 

Aerojet shall be recognized by the customer as the transferee of such contracts. 

1. 04. The remainder ?f uncompleted contracts at the prop-

erties referred to in paragraph 1. 01 (a), (b) and (c) above, are listed in 

Exhibit E attached hereto, but this Agreement does not contemplate any trans .. 

fer of interest to, or assumption of performance by, Aerojet with respect 

thereto. 

1. 05. In the event that any new cost.-plusMfixed•fee contracts 

are received by Rheem at the properties referred to in paragraph 1. 01 {a), 

(b) and (c) above, on and afte:t' the date of this Agreement, then effective as 

of the date of their receipt, Rheem shall transfer and Aerojet shall assume 

each such contract in the same manner as provided in paragraph 1. 0~ above. 

1. 06. In the event that any new contracts, other than coat-

plus-fixed-fee, are received by Rheem at the properties referred to in 

paragraph 1. 01 (a), (b) and (c) above, on and after the date of this Agree .. 

ment, then effective as of the date of their receipt, Rheem shall transfer 

and Aerojet shall assume each such contract in the same manner as pro-

vided in paragraph 1. 03 above. 

1. 07. Rheem will furnish to Aerojet complete information 

respecting all purcha11e commitments outstanding and unfilled as of the 

closing date relating to Rheem'a operations at the properties referred to 

in paragraph 1.01 (a), (b~ (c) and (d) above, and at the closing date will 

assign to Aerojet (to the extent Rheem has the power so to do) all such pur~ 

chase commitments reasonably required in connection with the contracts 

being aasumed or performed by Aerojet hereunder as determined by Aerojet. 

In making such determination Aerojet shall exercise reasonable business 

judgment. 

AGC 0000000005 
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1. 08. This Agreement shall not be construed to cover the 

sale or the purchase of any assets nor the assumption of any liabilities not 

referred to herein, and Rheem shall retain all rights and properties and 

remain liable for all obligations not mentioned, specifically including 

Rheem's accounts receivable and payable arising out of Rheem1s operations 

at the properties referred to in paragraph 1. 01 (a}, (b), (c) and (d) above. 

1. 09. Except as hereinafter expressly provided, the price 

for all of the aforesaid real and personal property and assets described in 

paragl'aph 1. 01 above, shall be $4,705,636. 00, payable in cash at the 

closing hereinafter provided for. 

1. 1 o. The price specified above in paragraph 1. 09 does 

not include the price of any inventories (being all items normally classified 

as such on Rheem1s books of account) on hand at the properties described 

in paragraph 1. 01 (a), {b), (c) and (d) above as of the closing date. ~heem 

agrees to sell and Aerojet agrees to purchase so much of the inventories of 

all raw materials and purchased parts covered by this paragraph 1. 10 which 

are reasonably necessary to tl-"! performance or'Aerojet1s work. This shall 

not impose on Aerojet any obligation to purchase obsolete, defective, sub-

standard items nor to purchase items in excess of Aerojet requirements. 

The price of ~Such purchased parts and raw material shall be the lower of 

cost or market, which cost or market shall be determined as of May 31, 

1959. Such physical inventories shall be taken and completed within two 

days after May 31, 1959. The physical inventory count and the posting and 

pricing thereof shall be perfortn! d by employees or agents of Rheem, and 

employees or agents o! Aerojet .shall be entiUed to participate therein to the 

extent desired by Aerojet. 

1. 11. Aerojet will pay the cost of recording the deed of the 

real property described in Exhibit A, and one-half of any escrow fee in.-

curred in connection with the transfer of said real pxoperty. 

- 5 -
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1. 12.. Aerojet will pay a share, determined pro rata as of 

the closing date, of all prepaid rent under the leases a&signed to Aerojet 

hereunder. and of all other prepaid expenses or charges relating to the 

property to be transferred hereunder, such as utilities , cafeteria service 

or guard service, but excluding insurance. 

1. 13. Aerojet will pay a share, determined pro rata as of 

the closing date, of all real and personal property taxes for the tax year 

ending June 30, 1959 which have been paid by Rheem with respect to the 

property to be transferred hereunder. 

1. 14. Aerojet will pay, or will reimburse Rheem for the 

payment of, any sales or use taxes which may be imposed upon the trans­

fers contemplated hereby or the subsequent use of the transferred assets 

by Aerojet. 

1. 15. The price to be paid to Rheem by Aerojet for the in­

ventories or portions thereof, purchased by Aerojet in accordance with the 

provisions of paragraph 1. 10 above shall be paid within thirty (30) days 

after such purchase. AU other sums of money to be paid by either of the 

parties to the other pursuant to this Agreement shall be paid within thirty 

(30) days after they become due, except as may othe rwise be exp:resllly pro­

vided herein. 

1. 16. Aerojet will assume and agree to pay and perform all 

oi the obligations of Rhcem under all leases assigned by Rheem to Aerojet 

pursuant to this Ag1·eement, and will hold Rheem harmless !or any and all 

claims and liabilities arising after the closing date. 

1. 17. Rheem will pay the c oet o! federal documentary 

stamps required to be att.ached to the deed of the real property described 

in Exhibit A. and will pay one-hall of any escrow fee incurred in con..­

nection with the transfer o£ said real property • 

.. () -
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1.18. Rheem will pay a share, determined pro rata of 

the closing date, of any then unpaid charges for utilities, guard •ervice, 

cafeteria service, or other services furnished to Rheem at the properties 

referred to in paragraph 1. 01 (a) , (b), (c) and (d). 

1. 19. Rheem will pay any unpaid real or personal prop:. 

erty taxes on the property to be transferred hereunder with respect to the 

tax year ending June 30, 1959, subject, however, to the provisions of 

paragraph 1. 13 above. 

1. ZO. Rheem will transfer all rights, title and interest to 

any claim for refund of disputed personal property taxes (posseuory in~ 

terest taxes) from Los Angeles and/or Riverside Counties and/or munici• 

palities relating to the taxable year beginning July 1, 1959 and relative to 

Government-owned property and inventories taxed under contracts that 

are hereinafter transferred to Aerojet under the terms of this Agreement. 

ln the event Aerojet collects any refunds of disputed personal property 

taxes on the claims transferred to Aerojet under this paragraph 1. ZO it 

shall pay to Rheem the exccs3 of such collections over the amount which 

Aerojet is obliged to refund to the customers above referred to. Aerojet 

shall assume responsibilities and liabilities for personal property taxes 

relating to possessory interest assessed by Los Angeles and/or Riverside 

Counties and/or municipalities therein relating to United States Government 

title personal property located at the properties described in paragraphs 

1, 01 (a), (b) and (c) above and relating to taxable years after June 30, 1959 

and Rheem shall assume all responsibilities and liabilities !or such taxes 

relating to taxable years through June 30, 1959. 

1. Zl. Title to all personal property and .assets to be sold 

hereunder will be transferred to Aerojet on the closing date free and clear 

of all encumbrances, liens , charges and adverse claims whatsoever, except 

such encumbrances, liens, charges and adverse claims as are otherwise ex.-

pressly specified in the terms of this Agreement. 

AGC 0000000008 
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1. zz. A!J soon as practicable Rhcem will obtain and deliver 

to Aerojet a preliminary title report covering the real property described 

in Exhibit A. 

1. 23. Aerojet acknowledges that it has rt:ceived a title re• 

port !rom the Title Insurance and Trust Company dated May 5, 1959 and 

covering the real property being sold hereunder and agrees that the ex• 

ceptions disclosed in such report are not objectionable to Aerojet. 

1. 24. Rheem will obtain and deliver to Aerojet at the closing 

as hereinafter provided, a title insurance policy covering said real prop• 

erty written by TiUe Insurance and Trust Company on its CLTA standard 

coverage policy. Such title policy shall show title to the real property 

described in Exhibit A to be vested in Aerojet free and clear of all liens 

and encwnbrances except: 

(i) The lien of 1959•1960 taxes. 

(ii) Public utility and public roadway easements 

and rights of way. 

(iii) Encumbrances as do not materially affect the 

use, possession or value of sa.id real property. 

1. 2.5. Rheem agrees to deliver to Aerojet all such further 

assurances, documents of title. or other instruments as may reasonably 

be required by Ae:rojet in order to effect the transfer of title to the prop• 

erty and assets to be purchased by Aerojet hereunder. 

l. 26. Without limiting any other agreements. representa• 

tion and warranties of Aerojet as may be provided in this Agreement. 

Aerojet aarees, represents and warrants to Rheem that: 

(a) Aerojet is and will be on the closing date a validly exist .. 

ing corporation with full power and authority to enter into and carry 

out this Agreement, and that the execution and performance o! this 

Agreement have been duly authorized by Aerojet1s Executive Committee. 

AGC 0000000009 
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and further that this execution and performance by Aerojet will be 

presented for ratification by the Board of Directors of Aerojet prior 

to June 3, 1959 and in the event such execution and performance b 

not ratified by said Board, Rheern may rescind its execution of this 

Agreement and Aerojet shall forthwith restore to Rheem everything 

of value received by it from Rheem under the terms of this Agreement. 

(b) In connection with the performance of this Agreement 

by Rheem, Aerojet waives cpmpliance with any applicable bulk 

sales law. 

(c) Aerojet will, from and .Uter the closing date, hold Rheem 

harmless from any liability with respect to those purchase commit-

m.ents assumed by Aerojet in accordance with the provisions of 

paragraph 1. 07, to the extent such liability arises out of events 

occurring on and uter the closing date. 

1. Z7. Without limiting any other agreements, representa.-

tions and warranties of Rheem as may be provided in this Agreement, Rheem 

agrees , represents and warrants to Aerojet that: 

(a) Rheem is and will be on the closing date a validly exist~ 

ing corporation with full power and authority to enter into and 

carry out this Agreement, and that execution and performance of 

this Agreement have been duly authorized by Rheem1s Board of 

Directors, and that it is the owner of the real property described 

in Exhibit A as of the closing date. 

(b) The personal property and assets (other than inventory) 

to be transferred to Aerojet hereunder are substantially the sa:ne 

as those shown on the books of account of Rheem as of December 31, 

1958 and April 30, 1959 as located at the properties referred to in 

paragraph 1. 01 (a), (b), (c) and (d) above, except for changes occur .. 

ring since said dates in the ordinary course o! business, none of 
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which have been of such a nature as to materially afiect the total 

value or the utility of such property and assets. 

(c) Aerojet shall have access to all of the property and assets 

of Rheem pertinent to all operations at the properties referred to in 

paragraph 1. 01 (a), (b), (c) and (d) above, and to all books of account 

and other records of Rheem respecting the conduct of its operations 

at said properties; wherever located, at all reasonable times through-

out the period prior to the closing date; and Rheem shall furnieh 

Aerojet with all information concerning Rheem1s afiairs with respect 

to such operations as Aerojet may reasonably requeet. 

(d) Rheem, as lessee, is not in default in the performance 

of any of the obligations on its part to be pel'formed under any of 

the leases to be auigned hereunder, and Rheem will hold Aerojet 

harmless from any and all claims and liabilities arising prior to 

the closing date. Rheem has and will have full power and authority 

to transfer eaid leasehold interests. to Aerojet as herein provided. 

(e) Bet"Heen th~ executio:tl hereof a.."'lrl the closi:lg dat~, Rhcem 

shall continue to conduct its business and operations at the properties 

referred to in paragraph 1. 01 (a), (b), (c) and (d) above, in accord• 

ance with its usual and customary course of business. Rheem will 

not with respect to said operations enter into any contracts or take 

any action outside o! the ordinary course of business without the 

approval of Aerojet; and Rheem will take all reasonable action 

necessary or appropriate to preserve the continuity of the bueinees 

and operations at said !acllitiee and the existing relationships be .. 

tween Rheem and its suppliers, subcontractors, labor union repoo 

resentatives. distributors and customers. 

(f) Rheem will continue in force, or acquire, such ilJ,.. 

surance coverage on all properties which have not passed to Aerojet 

- 10 -
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as of the cloeing date, as Rheem deems advisable, and in the event 

Aerojet elects to acquire any or all of such properties under the 

terms of this Agree1nent, Rheem will not cancel insurance on propoo 

erties so acquired without priol:' notice to Acrojet. 

(8) For a period o£ five (5) yecus from closing date, Rheem 

will not directly solicit or accept work in any County within the State 

of California which is a follow .. on to work under contracts performed 

or being performed by Rheem prior to closing date at the properties 

referred to in paragraph 1. Ol(a), (b), (c) and (d) above. 

I. 29. Rheem1s obligations under this Agreement axe sub--

ject to the fulfillment at or prior to the closing date of the following con .. 

ditions precedent: 

(a) All the represe ntations and warranties of Aerojet here• 

in shall then be true a.nd correct. 

(b) All the covenants and agreements of Aerojet herein to 

be performed at or prior to the closing date shall have b een so 

performed. 

(c) All documents to be delivered to Rheem at the closing 

shall have been so delivered. 

1. 30. Aerojet1s obligations under this Agreement are sub--

ject to the fuHillment at or prior to the closing date of the following con.. 

ditions precedent: 

(a) A.ll the representations and warranties o! Rheem here-

iu shall then be true and correct. 

(b) All the cov enants and agreements of Rheem herein to 

be performed on O !: prior to the closing date shall have been so 

performed. 

(c) All documents to be delivered to Aerojet at the closing 

shall have been so delivered. 

- 11 -
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1. 31. The closing shall be on May Z9, 1959 at the hour of 

8:00 A.M. (Pacific DLST) unleu another date and time shall be mutually 

agreed upon by the parties. A preliminary ClQei.ng shall be held on the da.y 

prior to the closing date at the offices of 0 1Melveny &t Myers, 433 South 

Spring Street, Los Angeles, California, at the hour of 10:00 A.M. (Pacific 

DLST). .M. the preliminary closing, Rheem shall deliver to Aerojet a gen.. 

eral warranty bill of sale covering all of the personal property and auets 

to be transferred pursuant hereto, and appropriate instruments of auign.o 

ment transferring to Aerojet all of Rheem1s leasehold interests under the 

leases to be assigned to and assumed by Aerojet hereunder. AJ; the pre• 

liminary closing, Aerojet shall deliver to Rheem appropriate instruments 

of assumption with respect to the asaumption by Aerojet of Rheem1s obU.. 

gationa under said auigned leases. At the preliminary closing, Aerojet. 

shall deliver to ·Title Insurance and Trust Company a ban..~ ·cashier's or 

certified check in the amount of $4, 705, 636.00 payable to the order of 

Rheem, and Rheem shall deliver to Title Insurance and Trust Company a 

grant deed in favor of Aerojet covering the real p1·operty described in 

Exhibit A hereto, and the parties shall instruct Title Insurance and Trust 

Company to record 11 aid deed at the opening of busine u on the closing date, 

to promptly issue its title insurance policy showing title vested in Aerojet, 

and thereupon to deliver such title insurance policy to Aerojet and to deliver 

said check to Rheem. The closing &hall be deemed to be complete when 

such title insurance policy and check are so delivered, and until euch time 

the documents delivered at the preliminary closing shall not be deemed to 

be effective. 

1. 32.. If any material amount of the property or assets to 

be transferred hereunder is materially damaged by casualty prior to the 

closing, either party may at ita option elect to terminate this Agreement. 
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Section ll. Operational Matters. 

z. 01. Rheem shall deliver, on the closing date, posaealion 

of a.ll property and assets transferred to Aerojet under the terms of this 

Agreement. 

z. oz. Rheem shall deliver to Aerojet, on the closing d~te, 

all records located at the properties referred to in paragraph I. 01 {a) , 

{b), (c) and (d) above, and relating to the contracts to be performed by 

Aerojet hereunder . Aerojet will preserve said Rheem records for a 

pe riod of six (6) years after the closing date, or such longer period as 

may be required to comply with contractual obligations to Rheem's 

customers or other parties to Rheem's contracts, and during said period 

will not destroy any of said material without the written consent of Rheem. 

Rheem and its representatives will have the right at all reasonable times 

for a period o! six (6) years after the closing date, or such longer period 

as may be required to comply with contractual obligations to Rheem1s 

customers or other parties to Rheem 1s contracts, to inspect, exami ne and 

make extracts from said records, Aerojet records covering operations at 

the foregoing properties will be similarly located, maintained and preserved 

to the access of Rheem and its representatives, 

z. 03. On the closing date, Aerojet will assume management 

and operation of the properties referred to in paragraph l. 01 {a), (b), (c) 

and (d), to the extent herein specified, and will exercise the beat efforts 

ol which it is capable to perform as efficiently and economically as pos­

sible, the remaining work under the contracts listed in Exhibits C and D, 

and under terms and conditions specified herei n. Aerojet agrees to use 

its best efforts to transfer additional Aerojet business for performance 

at the properties referred to in paragraph I. 01 (a) and {b) in order that 

such properties may be utilized to the maximum feasible extent consistent 

with the efficient operations of Aerojet's other plants. 

- 13 -
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z. 04. With respect to the contracts listed in Exhibit C, 

o:r cont:ra.cts referred to in paragraph 1. 05 above, and until such time as 

T:ra.nsfer Ag:reements are aecu:red in accordance with the intent of the 

parties as expressed in paragraph 1, OZ above, Rheem shall issue to 

Aerojet, and Aerojet shall accept purchase orders requiring Aerojet to 

perform the work necessary to complete performance under each of 

such contracts, and authorizing reimbursement for Aerojet's coata as 

determined in accordance with the p:rovisions of paragraph z. 06 below. 

All such purchase orders shall have been fully executed on the closing 

date, and shall be in the form and contain the terms and conditions set 

forth in Exhibit F hereto, With :respect, to the Exhibit C contracts, 

each party shall be entitled to allowance for its costs incurred under 

each such contract and R.heem shall be entitled to the po:rtion of the 

fee amount as of closing date earned by reason of the percentage of 

completion of each contract on that date and Aerojet~General shall be 

entitled to any and all additional fee under such contract. 

z. 05. With respect to the contracts listed in Exhibit D 

or contracts referred to in paragraph l. 06 above and until such time as 

transfer agreements a:re a~cu:red in acco:rdance with the intent of the 

parties as expressed in paragraph l, 03 above, Rheem shall issue to 

Aerojet and .Aerojet shall accept purchase orders in the form and 

containing the terms and conditions as set forth in Exhibit F attached 

hereto, requiring Aerojet to perform the work necessary to complete 

performance under each of such contracts and authorizing reimbursement 

for Aerojet costs in accordance with the Provisions set forth below, All 

such purchase orders shall have been fully executed on the closing date. 

As consideration for performance by Aerojet of the contracts listed 

in Exhibit D and so lona a.s their performance is by way of purchase 
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order from Rheem to Aerojet, Aerojet shall receive its actual costs as 

actual costs are determined in accordance with paragraph z. 06 below. 

In the event of the exercise by Aerojet of the option right referred to 

in paragraph 1. 03 above as to any one or more of the contracts listed 

in Exhibit D, Ae:rojet shall pay to Rheem as the purchase price for each 

such contract with respect to which the option is exel:'cised, its standard 

inventory cost computed to the date such option is exercised, For the 

purpose of computing standard inventory costs, the overhead portion 

of such standard inventory costs shall be determined by applying an 

overhead rate which shall be the lower of either (1) the rate determined 

under paragraph z. 06 (c) below, or (Z) in the case of fixed price bid 

contracts, the rate use by Rheem in preparing such bid and in the 

case of negotiated fixed price contracts, the rate included in the 

negotiated fixed price for the contract, 

•Z. 06, For the purposes of determination of the actual 

costs of Aerojet in performance of work under purchase orders from 

Rheem, the followir.g prir.ciples shall apply; 

(a} In determination of elements of cost and allocation of 

cost factors, the accounting methods and pl'c.ctices employed by 

Rheem prior to the closing date shall be continued except as here~ 

inafter specified, and except as may be hereafter agreed between 

the partie,s. 

(b) In general Aerojet shall incorporate in its cost de­

terminations the factors of direct labor, materials, overhead and 

general and administrative expenses. 

(c) In determining applicable overhead rate for work per~ 

formed by Aerojet on Rheem production cont:racts during 1959, the 

average overhead rate of the production burden cente:r for the 
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period June 1, 1959 through December 31, 1959 shall be used; 

in determining applicable overhead rate for work performed by 

Aerojet on Rheem engineering contracts during 1959, the average 

overhead rate of the engineering burden center for the period 

June 1, 1959 through December 31, 1959 shall he used. 

(d) The applicable overhead rates for work performed by 

Aerojet on Rheem contracts in 1960 and thereafter, shall be the 

then current applicable rates. 

(e) In determining material costs, raw materials inventory 

purchased by Aerojet ae of closing date, and materials and com­

ponents obtained by reason of Rheem purchasing commitmenh 

assumed by Aerojet, shall be charged at actual cost as requi­

sitioned for use. 

(f} Nothing hereinabove contained shall be construed as 

precluding reimbursement to Aeroje't of its actual costs of work 

under such purchase orders. 

{g) In determining general and administrative costs, there 

shall be excluded interest expenses. Costs incurred by Aerojet 

at locations other than Downey and Riverside shall not be allowed 

except as such costs are incurred in the replacement of function• 

currently being performed at Downey, and then only when such 

replacement is no more costly. 

(h) In determination of any overhead rate to be auigned 

as an element of cost by Aerojet in the performance of work under 

the Rheem contracts. notwithstanding anything herein contained 

to the contrary, such rate shall not exceed the separate overhead 

rates established for the production work and engineering work 

burden centers, which shall be determined by Price Waterhouse 
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period June 1, 1959 through December 31, 1959 shall be used; 

in determining applicable overhead rate for work performed by 

Aerojet on Rheem engineering contracta during 1959, the average 

overhead rate of the engineering burden center for the period 

June 1, 1959 through December 31, 1959 shall he used. 

(d} The applicable overhead rates for work performed by 

Aerojet on Rheem contracts in 1960 and thereafter, shall be the 

then current applicable rates. 

{e) [n determining material costs, raw materials inventory 

purchased by Aerojet u of closing date, and materials and comM 

ponents obtained by reason of Rheem purchasing commitment• 

assumed by Aerojet, shall be charged at actual cost a& requiM 

sitioned for use. 

(f) Nothing hereinabove contained shall be construed as 

precluding reimbursement to Aerojet of its actual costs o£ work 

under such purchase orders. 

(g) In determining general and administrative costs, there 

shall be excluded interest expenses. Costs incurred by Aerojet 

at locations other than Downey and River&ide shall not be allowed 

except as such coats are incurred in the l"eplacement of functions 

curl"ently being performed at Downey, and then only when such 

replacement is no more costly. 

(h) In determination of any overhead l"ate to be assigned 

as an element of cost by Aerojet in the pel"formance of work under 

the Rheem contracts, notwithstanding anything herein contained 

to the contrary, such rate shall not exceed the separate overhead 

rates establbhed for the production work and engineering work 

burden centers, which shall be determined by Price Waterhouse 
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and Company, as representing the actual applicable overhead 

rates based on allocable overhead costs for the period from 

January 1, 1959 through May 31, 1959, except that as to the 

portion of such overhead rates which shall incorporate payroll 

costs, including fringe benefits, in lieu of actual allocable costs 

over such period, the rate of the payroll costs in effect as of 

May 15, 1959 shall be used. 

z. 07. Aerojet shall, after the close of each month, submit 

invoices to Rheem !or work previously performed but not invoiced, covering 

amounts determined in accordance with the provisions of this Agreement, 

and Rheem shall pay such invoices within thirty {30) days thereafter. For 

invoicing purposes only, overhead rates shall be assigned on t!te following 

basis: 

{a) For the month of June, 1959, the applicable Rheem 

overhead rates for May, 1959 shall 'be used. 

(b) For the month of July, 1959, the average applicable 

rates for the months of May and June, 1959, shall b e used. 

(c) For each successive month thereafter through December, 

1959, the average applicable rates for the period of months 

commencing in May, 1959 and ending with the last preceding month 

shall be used. 

(d) For 1960, and thereafter, the applicable rates de-

termined pursuant to paragraph a. 06. 

Z. 08. For contrac t work performed by Aerojet during the 

year 1959, Aerojet shall, as soon as practicable after the close of such 

year, make a dete rmination o( its average actual overhead rates, in 

accordance with the provisions of this Agreement, based on the period 

June 1, 1959 through December 31, 1959. Such overhead rates, or the 
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:rates referred to in paragraph z. 06 {c) above, whichever applicable 

ra~es are lower, shall be applied to all work performed by Aerojet 

after June 1, 1959 and prior to any applicable Transfer Agreement. 

If the cumulative total of monies paid to Aerojet for the period June 

1, 1959 through December 31, 19 59 are higher by reason of applying 

overhead rates in excess of those specified in paragraph Z.06 (c) 

above, Aerojet shall credit any excess caused thereby to Rheem, 

A similar adjustment shall be made in 1960 and subsequent years, 

for work performed, if any. 

z. 09. Prior to notice of Aerojet•s election for transfer 

of any contract, Rheem reserves the right to terminate, for reasonable 

cause, the performance by Aerojet of any work under any or all of 

purchase orders issued to Aerojet in accordance with the provisions or 

this Agreement, at any time by written notice, subject to payment to 

Aerojet for its actual costs plus any applicable fee incurred through the 

time of tertnination. In the event, however, that Rheem. terminates 

performance of any work un• ~r any such purchase orders, as above 

provided, Aerojet shall have the right !rom ten {10) days after the giving 

of notice of intent to negotiate for termination or two (Z) days after 

notice of termination, whichever is longer, to elect to exercise, in 

respect to the contracts under which such purchase orders were issued, 

its option under paragraphs I. OZ or 1. 0.3 above. For the purpose of 

eliminating losses Rheem reserves the right to negotiate with any 

customer or to enter into any agreement arising from such negotiations 

with a view to the cancellation or reduction in scope of any such contract. 

Rheem will not negotiate with the customer or enter into any agre~ment 

to cancel or reduce the scope of any contract which will materially ad-

versely affect Aerojet1 s operation of the Downey Plant or for the purpose 

of entering into competition with Aerojet. 
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Z.lO. In respect to performance by Aerojet under purchase 

or.ders issued by Rheem, Rheem reserves the right to inspect the perform .. 

ance of work by Aerojet at all reasonable times, to review methods of per• 

formance and procedures of Aerojet and to make recommendations to 

Aerojet concerning performance of such work. Rheem's rights under 

this paragraph shall not terminate until such time as one or more of the 

Transfer Agreements contemplated under paragraph 1, OZ or 1, 03 above 

and to which covers such work applies, have been e!iected. 

z. 11. Each party shall conduct its own negotiations with 

its customers but each shall keep the other fully informed as to matters 

of common interest. Neither party shall take any position inconsistent 

with the best interest of the other without prompt communication of 

such position to such other party. 
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Section ni. Employee Severance and Benefit Arrangements. 

3. 01. It is agreed that Rheem shall terminate the employ­

ment-status of all of its personnel regularly assigned to the properties 

referred to in paragraph 1. 01 {a), (b), (c) and (d) above, as of the closing 

date, except that Rheem shall retain as employees those persons identified 

in Exhibit G which it considers necessary for purposes of Contract Admin­

istration, and abo those employees identified in Exhibit Has were regularly 

assigned to the Rheem Corporate Research and Development Department. 

All Rheem Corporate Research and Development Department employees 

retained by Rheem shall be relocated to a Rheem facility within thirty (30) 

days after the closing date. 

3. 02. Aerojet agrees to hire the R.heem personnel who are 

regularly assigned at the properties referred to in paragraph 1. 01 (a.J, {b) • 

(c) and (d) above. except those retained by Rheem pursuant to the provisions 

of paragraph 3.01 above, and except those which are not considered neces­

sary by Aerojet !or the continuation of operati?ns at such properties. 
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Section IV. General 

4. 01. It is understood that as a result of operations at the 

properties referred to in paragraph 1. 01 (a), {b), (c} and (d) above, the 

parties have incurred or will incur certain contingent and/or actual liabilities 

in connection with contracts which were performed, are being performed 

and/or are to be performed either by Rheem for its own account, or by 

Aerojet for Rheem's account or by Aerojet .for Aerojet'e account. In the 

event that either party is obliged to incur any costs in discharging any of 

the other party's above~mentioned liabilities, the other party shall reimburse 

the party incurring such coste for all costs so incurred which are attributable 

to work performed by the other party. 

4. 02. Notices pertaining to this Agreement shall be suf-

ficiently given if deposited in the l.Jnited States mail, postage prepaid , 

addressed to the respective parties at the following addresses: 

To Rheem: Rheem Manufacturing Company 
400 Park Avenue 

Copy to: 

New York, Ne w York 
Attention: Treasurer 

L. M. Limbach 
11711 Woodruff Avenue 
Downey, California 

To. Aero jet: Aerojet-General Corporation 
Post Office Box 296 

Copy to: 

Azusa, California 
Attention: Secretary 

Getteral Tire and Rubbe r Company 
1708 Englewood Avenue 
Akron, Ohio 
Attention: Secretary 

4. 03. This Agreeme nt shall be construed according to the 

laws o! the State o! California . 

4. 04. Any disputes arising in connection with any of the 

terms or provisions of this Agreement shall be submitted to arbitration in 

accordance with the provisions of Sections 12.80 through 12.93 as amended, 

of the California Code of Civil Procedure. 

~ 2.1 - A GC 0000000023 



- ----.... ----------------·--------------
.· 0 

4. OS. This Agreement shall bind and inure to the benefit 

of the respective successors and assigns of the parties. 

4. 06. W a.iver of any default hereunder, or failure by the 

injured party to take action with respect to any such default, shall not be 

deemed a waiver by such injured party of any other or further default, or 

a modification of any of the terms of this .Agreement. 

4 . 07. If any of the provisions o£ this Agreement shall prove 

to be unenforceable, the enforceability of the remaining provisions hereof 

shall not be affected thereby. 

4 . 08. Rheem represents that all its disclosures connected 

with this Agreement contain nothing which would be materially misleading, 

either to Aerojet or Aerojet1e representatives; and that it has not withheld 

any information connected with this Agreement as would be materially mis-

leadin& to Aerojet or Aerojet•s representatives. 

WITNESS the due execution hereof by the parties hereto as 

of the date first above written. 

RHEEM MANUFACTURING COMPANY 

AERO JET -GENERAL CORPORATION 
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1, d!:-.t~t ta-=>l.'C:O:l !0:'>9. !~!cot F~tcdy !f.o::n the 
~."l~!!!~Jc;!:::Jt co~1~l· ot ~~icl Scc:tio.-; I; thc::tc:o Sc-:1th ~0 

·~7• Z9u VJ~~c:. Ci!:t~~t ·~5·1.31 icct to 4:.U =.z:.::!c ~.:;!::.~; 
tbe=co Sou~~ l 0 2.·~· Z,7!!. \'[c.::i:, ~ diebcc:c o! ~c;6, 65 
fco~ to e.:~ et:.:::!c po~t; t~c~co Sot.:ili '1,;0 32.' 51" J::t.::z. 
172.2. Z5 fcot. co..-.:: c.: lc::: c 0 to &:.. point iz: tho So;;~ 
li~o o! :;~i:i ;~o::~::..:J:;;;i; ~;:t~:::;- o! u~cl Section l, 
c!ic~ut ~<l:'CC!l 61·~- e() fee:~ Wa~torly !;;om t~o cc:c.to.­
~;.::aid Saction 1, co::.mi=.!:lz: 11. iS ac::-ca, :-.'lOre o~ 

.J.LSO EXCE?'!l1{Q Tf·IEB.E!:RO.i\:! tbo g~. oil ~d 
c.:::ll ;:!~b.Ul b .:.:1d ~o U!c :,::o.-.:>Z:'»l:'ty ncf:lul:-cd by <!ccd 

. t;o~ S::.c ?cd!'o, 4.:: .".::::cle~ ::.::.d Sclt Lcl;a llcl.h-o~d.. 

.. lCCE'l"HI::R \~':.th ~ :-:n~t-c,!-\~~'9 £or r~d F..:.~pooco, 
~-..~ec!bf; l~iv"'-·=tC-:: C:>....:.:.f;y :.;;>cci.!ica:ioi+o ~ oidC, 
UC::l!: '(;he li.~o o! ·~c !!•c::c:~tly c:::::iGti:U Ac~·ojetw~DC~ 
Co:.·~or~~io~ :-o~C.~·.:~y ~ ~~c~:.~n 0:1 ~ ... 1 .. <hit ••A" ;.tbc:hccl 
~~::'¢tO. 

'l-;.10 c.'oovc C:c:-:;!~cC. z:,:.4~c~::eo cO!l~in a z:c~ ~~c::. o! 
!~~. OZ ~craz., =.1oe.•c o:' !c:3o. 

';,'wo 1'!:.oi.!;;;~d Fl\'o :r:t!lld..-cd Do~o (S~. SOO. 00) on tho !~ro; cl::.y o! c~ch 
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By /c/ J:unec B. St:rin~;fello•;r, Jr, 
J'~;;.~c;.; .e. S:r;n~¢ll<lW1 :Jr:. 

Ey/r:/£. :Moe McCoolt 
E. ~~¢0 U:;Cco!: 

~Y. /s/ iA:.\V1"encc E, Nutt 
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~)CIIU:lmtl:l.t·l'2· '. :to lll4dri ~:l.raiy 'J::l.., 'l.96S by :-:o,: · ' X· ' '' :' · · 

·. . .. "''~. :~···,. · .. · .en ·Q~:-~x:UJ:.(;';~:}{!i;:;f~: 
(IUi~J~litif'tt:J:" · rorqrJte<t· :to sa . AERO~,), ,,::· . .,:,-: . :•·' ... . ; . . ..... ..; . . . . . . . .., '~:· : '. ·;,.. \. . 

., .. D Delat:o.re' ":ool.'pOJ:atlon (herein•. > ·.· .. , :· · · 
. . ..... ;. '. . . . . :.,· . ~· _. . . . . . . .. 
to' oo "TEf.li::)YHE"), :·.: ;: . · . . :' .• : .:.·~ . ' • ·,_.. · ·· 

:·<k!:·!!!.iur~!-i!,· ... · · ·:/:·:, ::.~--f.:~:t(·:~> ':': 
into .1 Leaz:a, · as . - .. . . ; . . . ~. ' ,. 

oi:. tho ·tat <l.nr or '-US'.tBt, 1960, u!UI 1tll ~ , ,: · ·. ~ : ' ._ " . . . .. ... . 
LII.!I!EJll.oii 'Quarry c~·· .~ partnorahlp, oovel'ln~, ·:. · .. ;.,;-._: .• ~ ;. 

~ ,. . . . . . :. . . . . ; : ~ .... ': :: , .. 
thtneo, .AEnoJ!'!!'•s leaDillS or t ,be realpropo~y; : ,:•< . • . 

. 11~~ -Lftooj er4i'.:.::_' ~/,•. .. ..... -.: .. ·::;,;. y':~<c~·.:~~·.-·:··. ::. 
J\JlRCIJE'l' hao.Gilti:J:'4!4 .into a Llc<JnGG ;, :·:.. .. ·.-, 

11QQnd.Q4, ~~~ · ot tho ... ~th (lay or r.uo;11st, '.'·_- ·:r·ti','·~; . 
l~atropol1t5n Vate11 D1ntl'1ct or SQutnc~ · ''<(·:"'"" 

'. ,. 

a»d· an. obligation to .~ntain c ro&d~ay 
•• • ·I ' ' - • ·• .. • , • ~ '. ' • 

~'altngG~lrol' vcll1elllnl' trovol aloi!G and 

. ' 

. ,._ . '·. ; ' . . . . 
co. 4~.~o-~lJ~. in tho: Ltmi.& 

~B,t~eh '.~·9.CI'IWil A~uwnt · to be co-ox1otent ... · ·· 
• • •. ~ ''" '"''·~; ... : - • • 0. • • ·-· • 

·•. 

· t~.,:ii:las~ l>,; llnd. ~t11een 
~: 1·;.!· • • I.',: • ' • ' 

i"l>'H':I"'S:~.Ut>TI J:lual'rY Co,:. l'O'lb1n1no; ·1n t\111 
. : .. 

·~BnOJS'l' 1n tho GOIIMH~ ot 1t11 1100 ard 

tho p~1oos eovore¢ bY. ito teaco:u1th 

:lt2DI'2'1. Co., 1\:18 CCn8tl'u.:t.cd lmd f!lll1nt"1Mc1 

rO>!•et~ent;o 'in tho t~~:(!t bU1ldill$8, . l'oac1c, . ···.· ..... :'.l .... - -. 
. :. 1·~\: . 1·;/• • · .. 

• ;<<;;:'{~)/·:>,;., ;: ~ :i.~~;t:/~~:--:~·:;~: ; 
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~:::'Jll.:'i~,•- .J>U:'""'lf"8 areao, on(! bae puro~aed tor !~:s opero­

~\i~,>~i~.~blLs looo t1 on 1 te111a ot porsolll!l property 1 

··: 
~WEIBll.EAl!,' ~ u c1os1roue ot oeelgnins to 

~'lr!'.LliDlQ;;: aJl4 Tl!LXl>Xlll! 10 d .. irowa ot aocept.tJls en 

or paroboaine iteas ot parsonal property 
' ·' 

~Ill!, tho paruoe oat"':e as t ollons 1 

.1\sste;n!!!!!nt or Leooo "AA S3lc ot ProR?rty, 

. ; 
.. : . ' 

; ' ... .. 

.. · .. " 

,• 

'. 
(o) AI!ROJE'l' hereby &!;l'Oeil to eell, ee61gn, .. . . ~ . . . 
. co:r:~~J t o 'l'I!L!II)lNB on tho Clot11JI& J>ate1 

· (~) tile LGaae by on(! bottrcen ~. · ·' · .. . 
~i&f·elllow .. Qu.arry Co, contained in Append ill llo. 1 . 

' 

to the· e~tent ol ita 1ntoroot 

~L~~iij.iali o1',1t iJ r1et>t, title aDd 1ntere!lt in and to 
.• 

CoMDt 'Sepro,_to 1n or on leaoec1 pt'CQUeo 

:(~1;,-i;lj~tl<ll' re1'41'.Nd to •us' '"reD.!mt lJ:19r'O~<ment:s •), 1n­

~i~lf~~~ih<)l.lt . Um1totion 't M tol.l0v:1Lt?; l 'nl~~nty-tot.!r 
;1-aJ.IISIJ of ,!"blob ocvont~ (17) l!lSY be, 1dont1f164 

• • ;. • •••• ' • • \' t .... ' ~ • • 

gu·,-~ma . til,pt . bu11c11nss 'lt1 til tbe b8lo11.0o 1dent 1t1e4. .. . . . . . 
'' ' 

'bu1ld1J!Si;~ tocotbor ·l'l~t.h matins ~voo rOoelo, . .. 
ronan cOld other opplll'teJIIUlcazs, It 1e 
. . . 

~~~~~ 41'1\1 'ogreecs th4t AEROJtt'e 1ntet«:st 1n tho 

ipl'o)VC!IICIIt!l. lo clc1'1noc1 in ~ho Lease aDd, 1n 
..... 

·.r 

·. 

•'. 
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0 : v · .... , .... ..• . 

:~ ·>·· ... .. ' 
·' ·_:.: . . . ·. ~ .. 
In oono14ornt1on or tM · 

·abovo ·tDaicnte~ poraonnl property, ~~P~ 

AS.'U>m tha e~ or. $180,000,001 ·~18,000,00 

·< 

' . •. ·' 

· • I 

. ' ' :· 1 . 

)l'l!Lllll'iuB on tho Cloe1l:g Dato, ~HI hol'eir.attcr : 

the .\Ida nee to be pS1cl t piU'auant; to thll · . • · 
:<· 

,: ' 

~I:'C!a111110f:r.: note •. , l!b1cll .111 ansohod to thia . :. , · .. : ·: · \:0 . ·· 

~~~~· .tio, ~~~~~:~.o. ~ pa~ bereor. :, :·· '. ' ; ; 
· a~ s.n· acrct1t1oli ·1» ~e t1EIIlno1A1 oliU6llt1onll ·. · • ' 

F!,'ELlSDl:m> ur.aot- th~ l4aeo, nl::l th~ p:~rtios atrel,\ · .. 

~t $1.8Q,OOO,!)O.to•'tq bo paid IIEP.OJF:l · ·· 

two and ·OCOupnncy ot tho pzoc::noeo 
. ·. . · . ... -· . 

{,\ -: . . , ... 
·!l!W!!!...!I!!'!l!!mlill i· AJ£00JEt1 ties . 'enterod 1nto 

~~~&cl:l!:lltt 89 M~&.i4ed/ aci; Of the 9tb ~C.Y ot . 

w1til . t.'1GJ Z:ot~ltt~· Wat$P Dietrs.oe ot 
( . .. ·. 

~:-~.:~~~~ P,ll~:toron:,1.~ .~~·. a publ~~i;c~~~'!GtiOII of' tho Stotlt . . . : . 
a eopy or wh1cn 13 attaches ba~oto· ~a 

·~1~~,·~::1!~~ 4 111ld. ll!ide <:: ;>ill't horner. 'ale pal't1ca borcto 
,;; "!!>'>'~'" to use th01>' bcot err.,:rtG to obto1n fov . .. 

o1thGr 41rcctly or 1nd1rootly. 

bh4~.~tet.ro:po:ltt:ac. itatel' Dlotll1ot ot l!o11thom Cal11"om1o 
" 

. .. 
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. . . ~ .: ' .. , .. 
~~~::· :·~~'< !, .. i·.· 
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.. ' .. :· . 
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Q®ll,lS 'othcu:' thin::;_,,· ~.lli3'a ri(ibt 

;(itJ!~~.Il~~~ ~3'""'1{" ot cor~c1aerat1cm) ~ une tl'.c roed11a,:r 

1"!1!'~~ .. ·tbl>elr oroc;ilint:ll! tor v0h1culnr t~t1c· . .. 
iicrcl!ls tbl!t Metl'llpl)litan. Wct!lt< Dist!'ict or 

t.Th:.:J<iltt.tit:i#::#i11Jrorontil •a pro~rty dooor1boo in a!lll ~:eve roo 

. .U.O<ttlee At:;r'ellm'.lllt t:~r th<t ten of tao Lea~a, in•· 

t,:!.+I..W~/~r'!Xtondona tllcroot • and i'ol' e paJ.'IlCbl.lal te%'1:1 " · 

~J~~i~.~~~ i;M,t 'l'l!LEP'!Nll 0..""'8l.'aflC!I '\;,;~ opttcn to ptt~MlJCI 
prelltloc~ aovcm 'b7 the.: t.ca.Go. In tb11 IS".>ant 

. . . ·.· 
l$aj~S.!2£1·~eJI:wn.t; 1~ cl)nvercd to Bt~ello~ Q:l!l:rry c·o •• 

~'.~~·~/1'1~~~~jhall b~ ~ntell b:r StrinstoUou l':!W<l'r.:r. Co. thO 

~f.}f~~~~~~r~~L tho l'Ooo~o1 tl%ld o'!'ol!c1ns tor v(!h1c:lllor t.."Sttio 
~~J!l\O':'tt!::'!ll ot tho ·tnoco, Sllol\.>4in;l: my e.1:tor.a1ona tllol'eof~ 

i~f£r~~~;l'cllc>w Qu.:ln7 Cfo. Ghall et?;t'<la to ti'ancfer to 

ot 1to rtsM:, titlo al%1 1nt;;uoolls~ 1n m-a to 

~:~.1W4~1:11t ~ 't.be c:o'I!C1~e ot ~~.m•a: ®tion to 

11c:udecid ph-aio~. oov~ by tbci Lo:laa. ~ 

obU,&:~tet1 to pay. cny oes>aretc: ·or o.4~t1<>ml 

lt1 th i'cspeost to tlie U!c ol!' conveyrmee ot lilueb · ·' 
. : '· ' . . . . ' . 

tb.e. ~ or· pt~lialllln~ to . tlie e-ol.'l.ro.tai," ot ~o , i · · · " 
• • ' • ,: ~ • •' ~ • • • • t ... , }. • • •••• ·, 

i)!~tm::d tlleroin o~ .~~lltnt.lle. ;. · . . . . 
~~~~~~~S!!..§:~lt·~ 'ABRO.n!lr ; ' ' ' 

jll'etDC:Itll lU'l4 lllll."l':ll~t~ tbo t"Olle"11t:l4 ( tlui> t.toutll 

.•. 

··iii:r~~i7 of wt4oh ebaU con!ltitu~ a coooition pro~ont 
' . ' 

f:tct :~a~p•u. 'Ol:llif!lltto:n to eloce tlio tW.&&ot1.o!llil co.n- . 

. tbic AQ-~<mt lU OOC01'15llr.cll W1 tit Pat'GertlPh 1 . 
. . ·: ... ·.'·J •. • . . . .. :. . .: 

' ' . 
14 'mi"' l~aisls ~ Str"~euo~ !<t."<'lvey c~ • 

. , ··. .. ... 
'" . :·.: . . 

. . •' 

' .. ' . ' ... 
. -~ 
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. ~ ' 

.. 
·. 

. . ; :.· .. •" 
(. 

' . 

'lf..'~ilil·~~F.1,,•l:fc•rmancc or observance or a113' covenant, ~g~ee­

prov1e1on, . ~rt oozidttion to be kept ·. 

j~~:m~~~:~~~~~~~•r tho terms and .. provteiona or said teaoe, ·· 

A true, accurate, correct and complete 

ae amended, with the 

·eV·~¥::~~t~t•#o:po:~1;anWater District or Southern California, 10 . ' 
' 

; ~:~~~·~r~:~~t~tt:~ 1a 1denttr1e4 aa AppendiX 
' warranty contained in this aubparagrapb (d) ' , ... 

'·6perat:l:.ve only if TELEDYNE aesumas the . ~· ' . 
~itea~n.t be~ween AEROJEr e~~ · the Met ropolitan 

.. 

... -. 
' 

So)lthem Cal1!~rn1'a. . . 
'l'hare 1a end. haa been no dorau.it · t~ the 

provision, or c ond1 tton to be kept by AEIIOJE'f ' • 

tM;•&l'IIIS and prov1e1ona. or. said License Agreelll8nt. •·• · • ~ 
. ,. · • .... .. : •• · . . .. . i . : • · .... . r . 
· in. this oubparagraph (e) shall · .. ·•. · · ' 

' 
ra,.::~.ve only, it 'l'ELED!IIll aaa.imee the License 

; . . .. . 
ietweelll ~ arid· tho lletropo11 tan Water . •· •; ' . ~- '. :· .... ;: 

t'i!:9outhotrn Ca l1torn1~ • :, ·i· .. ,..< 
• .- j •' ' •• ~/+1~'-# •··•• 

( t) ;• 'l'hit oommun1oa't1on •yoteme, ·water ayateme, : 
<o • ~ • • • 

.,· 

.. .: 

sistema, bu~ sae, ~ystema, electrical 

proteo.t1on systems, ·air condit loner syutems 
• • ' '' ' I ~ • 

and -humidity control systems where 1notalled : .. 
prelllisea covered by the Lease are 

~:JII~.·· • .""~!t::Bn July 15, 1965 be 1n operable cond1 tion and 

I.Ul):J~te t only to o1•d1nary woor and tear. 

Th~ Nyston presses and pumpe, X-ray 

~~i~~~~;~~;n; t11D .9evelopmen~ and read~out equipment, 

havo . ~een rainatailed in Buildings 004 and 507 .· .~ - . ' ... ·• ., ·r•;· .. 
•., . .. 

, . .,.· 
~ -5-

• 
•, .. .. 

' ..... · .,. • r • 

. , 

, ......_.,..~~·•"'')~., ••• "l.or.l'· ~~,.....--.,.,.:"""------...-----~.,.....----...,...-----
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0\ · v 

~r':ililiiltll!e<1 t-1"1ndti¢1i o~ b.1 thl! Lease eN 

Allii ,.11.;• ~~ 151 1965 be ~ *ruble G~1t1on 
~ e!lb:eot O'nlf t'o 9rdin•u•y wear allll ~r. 

-·~: ·. 
·<: ·~,; (h) J\11 80l!Otll ~~~ t('J bo mJI!$1'1!!ml4 h&Moo 

:._~eg_. '1*18«1ag llitl!o'Ut l.!l!itotton tM peli'BOQ:!ll ~~z>t7 
••• • v • • 

'i '~;'··~~~~n A~ No. 2 cttll#l:lli1 l:ll10t~ tbo lntel'OIIt 

Ul tha ':~t ~en~, ttw 1tltol'O&t ot 
tho ~~ tbo 1ntereat Gt' ~ 1l'J ttiO 

L1•:onnl'~w~ao:ow.:tt wttb lllctl'O'politcn Vnt~l' 1>1at:'ict; or 

. SQ~atbl!~ fdit(ll'Mc ere. tl'Qe Mll clG-11r ot' all Utms, 
' ...... ;__ .. 
· .: . ;:r' .. o=-ll~~ts, ehar.,'"<!:s, c~r:a1t1ano ~telS on:v sdvone ol!lilo:s . ; ' ;.~. . . 
. . . '}·I; ~o.t~J~. 

,· . ' 

· ·j,~f~ : .. : . (1.) ~11pt o:~ ~pcctttcdly p&-avs.<l~ to'l' in · 
' . . _;. ,. .. . 
· :(.;} -~ (t) 8l:d (g) ot thUI l'at'CGnP'l\ JJ) tho 

.. -,;~,.,,:· ~~~~"~oM· sn~Lllmnnttea ot ~ Oll.!>U !>It true 
.. "'·-~ ' . . . . . 

< ,:.\:,t ~~~ '11:111' ll•:ot tttc 010au:~r; Dllto 111 thl:li.'Gb ll!!eh r,preeentllt~ 
i~\~~4-.. '?' • ;::· : • 

. ·,. <.>1~-1.~~·~1- !!U'O.ll!l.!dc on ·mx1 eo .M euoh t~.~~e. 
·::•,::.'--: .. ·: ... ·. . .•. 
·: J\f .. .' ;.r, p!!ll!l&1S1," ot Md1tiom•1 \l.1:ftl'pt:t"o l>"' A!:?.Dm!.'. 

•Jo •' ;. ' 

:'' · ziraept 81t 4!XP!.'eDI!ly .IJQt to.rtlt herrin, /ilmOJM' Mts not 
. -~ .. 

.. .' ·::· ;·:. I!ZIJ4o ~ ll'l'lnliSCB, Nl)Nllentll~tmS 01' 'Wilt'l?!llltiOii !lll to 
' '::t-~;~· ' ' . ' 

, . ,. ,:;.,,,'11~ o~on ~~ 11tute o: "PI.I11' or t!:o 40\:lieed pNQille{l 
' . ::. ,,~·-· "' . 
··' .... iif· ~m~~i tbe ~ e:r th'll 'J,'clul.nt: tl:!proW!l:llr.tn, erA 
.. • .... ,.... • ,1_. 

·· · j.Y.'£~'1~· a®JtlCt to mo.mr•e ClrProee ~Jlrranue:l 
: ,\'1 -.~g··· 6l-;:·. . . • 
: . .(:.~~.~ ~t-"ltt.ons eont~ir.od heroin. to eceCI'l't ~:~uoh 

;;f,~~~~qd"';f' tboi" pruent c~$-,uon;. •to ""· llhct"o .w. • 
:.\-;;,t~jfi,,:::· .', .. :J¥.f 6)UJ!!)MOM l!!l'j! lip\1m!!!ntp ot lJfflO:!?l'• .A'fmO:Nl 

~::;;)Zt..?t!:~~t , .. IUII!llta .olld ~&sreco .rxa tollQwe. (tho tuuulll!.ellt 
.··;: _(~:~-.~: ~ -~:. • ~ ·:.:~5-. . • '' . . <~':.· ·Ft IUC\t~~Wt,nantD ilnd 1\gi'Oei:Cfttll hcr$b7 CCl\lll:itut1l'..$ 

•:•' . •. . 
· '· ~Qndf;t.1~ p~<:a~ to ~'l!lm'o ob11eat1ol\ll to oloso 

• • • ., • 1. 

tM tm!llljlftlorJI oont~ll! t~ by tl\18 il£;l'flCC~Gnt !n 

V1lb J'a~pll 1 boreof' ;~ 
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(a) P.nc>l' to the Cl"·:tlla ~te. ·~ 

:.Ji¥~f;;efliill:l~~frt· thot -~nt et I'Aillllw -to- \'he eaBi~t 
~;..Am'l~>.tttt' 1'1e;ht, tJtlo ar:ld· 1nt!ll'eut tn and to 

:r.cl;lil1! 1111 nemn $1l'QV141J4• ~:b!Q'!l ~ncson11 e:llaU ~rcf.t 
~·i~: ,, 

~'~~- l!Diij~t ~ a :.i:olly Olfll.l!l! IJ\Ib:l1111Al"1 ot '1'EI'.o1lmli£ 
.... H .. ~ 

~~~- wil.K r.al'.se;npll v M~t. 
+ -.1, ~: 

(l>) UntU July 151 196!), ~ Ql:loll . 

:~-j<~~.iill~1~i~t!,4 . t!Cl'VlOO tM ~ pl'OpOt"~Y deMr.l.bo4 .1n 

,..tp.s)Cii:l!f1lt;~. 2 lltbncbed ho~to AM the. 'lm-.~~nt ltlpl'QV~B 

~~!Uia to e~~P.1or swa~o on th4 4.tli<IU¢4 pl'tlai.Doo-

tbo :t.e~:oo. 
(e) ~ 111!11 oall#o. tc M OQG~pl!!tetd,_ at 

~ ~~ ;o tllcl: llatUftlo~OA ~ thO 

W&'ll&.P $tr1Dt of IIOUti!Ol'll Cl2lit'om1a, l1 

i$1~!h lllltol\ lt hM ti!WototWo p!U'tia1lY co~c:ted 

Ei~rl~is •r.;;llfim t11e lalll1 be~ to. tM Jtot i"Qpol1tan Wato:l' 

· 1<1.12\lbll.lm Cd.~ !~lid covorc4 li,Y the Ido!lllll.e 

ililtf$; jiliilllio. ~\1\oa. 

'JS1o ~ al!aU occ:~ on a ·44to 

&nBl". tho d&to !;!» Jti't~£15 ~l !lava NOe1~ 

lilet~~>Ut#nllato~ Mzti.'lo!s of SQ.utbom c.eutomill 

~~;UIIIIt. -~ Cl),, .lHj tbo 0400 1111o\;r 'be, 

Plllitm.clll tllat m.tliJY1Al1 ~ iWei:V" lui "~e 

40~14i'l~ m .P~ 3 hersot.. 3llid ute u rete~ 
·<to 11~ ~8 the ~Date"'. ~o Clo~1111S· ~1111 talln 

i?kO!f. iilf.J.(HOQ 4.M.: ct tl1o f#tl.9o'a .ot l:\'llll o. a:m~tllc, 
?1?l111~1'e l'ilo~VIU'd· ~e!'11liU.~. Gal1to.m1a, ott ct 

.. _., llllCb ~ ?.colltiot) IJti la!.twilY ~ +;:, l?Y tl!o pcn1e3 
•• r •• 

b<l$o •.• :. 
"'· ..... 

·. 
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:.. , ~ 

,--
v 

or TELEDYNE, ttte t ·ollowin$ ~ 

an exeeuted .Aea~t ot Leaco · 

• s consent wb! tantiall.y1.n the 1"orm a ttache:d · 

iAP·P8llMX N.o • 51 

an ·exeouted Ml1 o~ Bale subetant1all.y 

·,t:n&:•-!l"ol"m attached hereto as Appendix No. OJ 

(1.11) au em othe:o dool2mente as a1-e nco_esu17 
. ' 

.. t6 9b~l'l !"or 5!LBDYB ( o~t 1 t.s wholly owned eu'be14ial7) 1 • 

·:f-:',.11 orj~~om~a l'ight, . title and interest in·~ to the 

;. : ~oenat~~eement between Metr-o:pol(.tan Vater Di.strlct ot 

~'J.i~"~-~~ "''~J&.J..L Qnu..:! and AEROJ.E'l unt1l SU<lh . t"i~ U B.e.id 

eaue~ent 4e•or1bed tn Parasrsph 3 

~·:,;.~.. ..-,. , 

.,;·~ ·llhbb llNSt be executed by 1\E'ao.m'l' 1n o~el' · ~or TELEDYNE 

(1v) l!luon other dooUIIIents aa arc) neoeaea.ry 

··: · to o'i)ta~ the easement;. described in Pal"agraph 3 hereot". 

' ·· . .r (b) At, the C:los1ns,. f.l!ELEl.)mJS: ~111 c.'ielivor to 
'·"" 
-:·:· ~. 11~ ~~~ followJ..n$1 

~~-
(!) ~a certified o.- J:>ank. oashter•s check 

~.,~, or ch.OJ·9Js,~ in.. the ai)JOtnlt ot bS~ooo,oo and the Pro~aisGor.:r 
.... ;; .~ 't • .J .:-~ .. • .. I · .~~:~_ ff!1' ·~· }'he lmlOurit ~ or $1621ooo.oo,. · desortbed 1n Paragnph ~ 

· ·, j:~L :. h•recf~ ._.And · 
~~ ~ r 4-1¥'- •!· r-

' .. ' ~. -. , -~·)~;{:. 

~· ." . ;_. ·~. ,i; (1i) an aeceptance t:Jt A81J1gnment Of Lease 
~ • • ,,(.1~ I 1 

r ... .,.' '"'"· ;:: - ~ ' ., f ax&eut~b;v 1-t< e>r~ , 1n the event that tbe J.&dgnment u to . ::. _: 

~'- .· a-.no-~~ owned su~~il:iiaey ot: ''rELEo:~w, by auch whoUT ownea 

substantially 1n the rom atteche<l hereto a.s .. . 

uaeu~n~, l"il'te8 ana chal'gee, 

th& ooet1ot utility 1!:1\lrvices, illlJlQsed upon the 

~4e!iW~~tiiit1'DID1s~fJ ecv~ed. b.f ~be t.eaae, and tht rental 

-~~:eq~ll.ri!Ul . thrtreby shall l>e prore.t~ ao or Jul7 15-. 

'\ 

. 
' '· 

•', 
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.... . ·~· ·· shall pa;r to TELEDYNE that portion ot such taxes.J assess-
• " 

·.·.i,i •. menta., ra-tes, charges and rental payments attributable 
• • • .:~~ t • ' ·-

._ ~~ .. to any period before July 15., 1965 which are paid by 
r·.•· 

_,.;·:~TE-LEDYNE. ·•. From July 15, 1965 to the Cloa~ng Date or. ··-· -
' . r.~ . . 
1;. 1-,r·~ , , •. 1 
~ '1·· te~inatio~ ot this Agreement., TELEDYNE shall maintain 

-~-~···: ·,··~r~. and se~1c~ the personal property described in Appendix 
'l ....... ~r... -:: ·- - -

~ }.';¢;:)~0. ~- at~~~ed hereto and the Tenantelmprove~nts and 
. . . ·; . . 
,'·; · l~~·~~fim;paoy ~de on the ::;demised premises. During the period 

.. ·:··_·:~}; : ooinrueno~ 'July 151 1965 and ending on the Closing Date., 

. !::.· :.: , •:. TELEDYNE ,,shall not in-cur any liens or encumbrances with 
L4' ,~ ~~.~:: • .- -~ ' 
·.t . · ··~,-· ·reapect ··to.( -the Tenant; Improvements or such personal 
: I • .,,"2"; ~ ,. . • • 

.~·~ .. :,., .... ~~-.~ "." · pr~pe 
In the event that TELEDYNE shall direct 

''%1~~~~~~t~~~ih~~~~·JS1~ruo,nt ~t Lease and tbe jTenant Improvements 

the ~ersonal prope~ty. b~ made to a wholly 

~~!~~~~=a;~'§i~}'cl1atry· ot '.8ELEJ)VNE, such aesigrwent and sale 

TELEDYNE from any l1ab111t;r under the 

or the PromisGory Nbte descr~bed 

2 hereof;. 

Tel'll1inat:1on. SubJect to the prov1s1ona or· 

determination or the 

TELEDYNE may torthwith~terminate.this 

11&b111ty to AEROJ~~ exoept as _prov1ded 

~.l~l~:raJlh e: :i ~-

rr·~ELEDYNE ·has no~ rece1ved . 'by August 

such ot!U'r date as tbe P.art1es he·~eto may 

upon1 ~11 ade~ate anq necessary written 

-9-
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Metropolitan Water D18tr1ct of Southern 

AllQOI'or Stringfellow Quarry Co., as the caae 

TELEDYNE w111 receive an easement ao 

Paragraph 3 hereof. TELEDYNE agreee to 

to diligently obtain such written 

~t by the Closing Date AEROJB'l' ·has · 
. . 
oonaent to the Ae&1gnment ot the Lease. . . 

In the event that any prel1m1aary 

with respect to the title of the d~1aed 

prem1a•Bs.ioc)V<trE~ - by . the Lease shows •any liens, encum­

or .other adverse claims Hblch mater-

· .. ," :tally &dvilroely arre.ct the premises covered by 'the Lease. 
~'~ .. 

{::';··· · ·xn ' tbe event that TELEDYNE shnll elect to tel'lllinate 
. . .. ~ · }l' . ' . . • ·. . 

.:f',:\if;,~~a .A~~lment 1n accordance w1 th this Parer;rapb 8, 1t 

/.:';(f\'ishall· hav~ no further 11ab1Uty for tu:ea, aeeeseDWnts, 
-~~ , ~~ ·~· ,'• . .. ' 

: :'::-~~lites, ~~!rges and rental. pa1111ents w1 th respect to the 
.:;.· "''\A'\~•'. ~. . .. , 

~ .. -:;;."; doii!Ued <l>ralll1ees co1(erqcl b:y the Lease from the date on 
·;~~.:.("·: ... , ~ , ... r, ~ 
.:: •<?M~I)1oh wr1:~.ten not1oe ot eleot1on to terminat-e 18 given to 
~: .. :-~.;.-.;;• .. 
·: -~'~:, _ Al!Ra.T.E'.l' lJ.r 'l'ELEDYNE. The exercise by TELEDYNE or 1 ts 

· · : :1; z· r11!,ht to .~erminate shall not relieve TELEDYNE from any 
··:· .';>._::· ' . : _. : • 

~) ... l1eb1Uty~tor :such· ~axes, asseeament.e, rates, . cnnrges or 

.'. rental p;lpents attributable . to the pcrtod cOlllm&ncing 

~ .;i;.~n July_:l~, 1965 and ending on the dat.e on wh1oh 'l'ELEI>~ 
. ; ,., fit:i!'ball gt:vp: AEROJET Written not1oo or 1ta eleot1on to 
?.t.-,.(.;-~ ·•·• .• . :4.>~ 
''i'·tl·,,;<.~te"'""nat'i>·• ~ . ~.. ~ ~ . T~ ' 
.'.f"~•:t· ··"r.,..·"' . .. ·- ~~-
~/!,.,,',)lu~,h.:(· ,., .• -..~'*• 
,. ···.''»,'i';1i.;..i '• .r... . ~•i' Covenants or 'l'ELI!DYNE, TELEDYNE ooli:enants and 
. :-~ -~~, .. ~-~ : . ... · . .:,'ht~ . 
,,. •···~i'P'asrees -~- nnd atter the Olo&1flll Date as long o11 there . (~::·f~·~~ ... ' . .. ~_ .. _:~: 

: · .}:,·retll81M ·:aw unpaid Otii.Ount ~n the Promieoory Note set to1•th 

88 ApJPetl<i~:X No. 3, (!l' ASi';OJE'l' hae &l)Y obligation or con­
• '!' 

ty ~er the Lease: 

To indellln1ty and hold AEROJE'l'· harmles~ 

·' . 
, . 
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,. -

from any.~spons1b111t1ea, claimG1 11enst loas or liability 

. ~ wh1ch TELEDYNE (or a wholly owned subs1d1ary ot m.RD'YNE) 

may 1nc~ 4by virtue of TELEDYNE'S (or its wholly owned 
..... ,, ... '!' 

.;~~;i .subsldhr.f•a) uee and oocupanoy of the demieed premises 
_ .,.~-: \·---:~- • .o:"< ...... 

~~·ft.,~f~l·~ ar ·us~ ·.afid' ocoupanoy o~ the Tenant Improvemente ~overed by 
. ~ ~~~ .. ~.~'{.;~-.. . .. ~ :: 

• ... .;.;o_~· ·-.r the abovefment1oned Lease or License Agreement. or the 
•, . I '··~-~ ~:-.... ;, '" ... 

- ..... . ~.:- 4 ~-~- ... ~ -- !-"'. . 
·:;:. -• "<ti···:Per.aoMiL~ ·pl'Operty !greed to be transferl"&d hereunder . 

I ~~~0-""!'_'' 'lt. .: • ~ - - ... ' 

• - ~-:_~·!'.: · ·:':.· (b) To provide AEROJET with eert1t1oatea (!t 
. - -

;"'' ~ l"iab111ty -in&IU'anoe evidencing that 1 t lc.eeps an<\ maintains. 
·~ . ~ . 

·' ·;:--~ · the ~nsur.ance requir.ed under Article. 6 ot the 1-eaee, and 
'· · ~ - .. 

t · -
~t oertifi~atee of property insurance ev1d«nc1ng· that 1t keepa 

- , 
1 

·-· -- an4 11181ptij.ins proper.ty ineuranoe with reepeot to the Tenant 

:·:.~.~-~· Improve~ejlts 1n a m1n1mum .a111ount of '$5131 000.00 and cover-
:.'~, -r...{t.~ ~ . '~· 
·~'"t::.:-:~i;~·}ipg the :-P,f.J"ils or fire and 11ehtn-tng, extended coverage a 

. :W ~-)~ ~{t:~'0 I - -. t~A, 
.-~;~;~it&};~·£" ~:v~ism and mal.1o1ous mischief. Such certi.f'icatea 

. . ~~f~;~~~i~fl~~§. : .. . :. -~-' . ;~-<·ti . -' ·;:4§;~irt ~~lil (!J~~noe that ::all or . the atorementit>ned -1n1Suran<:e 

:: :, ,)_l}; ·~ pr~-,:idei thirty (30). days·• notice of canoella..tion to AEROJE'!' 
•, .; t <'' "' 

-~ ~~:.' 'i and ABROJET 18 named. as an add1t1or.al insured • 

. ~-F_~ri~?·_· _· ·, ~~:~ ( o} Not ·.to make any material altenttons ot 
.. ······'···:1,.. . _ _. · • • 
~~f~(~A~ any ~;'ptb respect to the Tenant.Imp1'0ve111enU which 
~l.?f·.~l"·c...'{ ..... ~ ·-· ;. .... j· 
-~~~~jfj~·;' io.Lild ~~ce the value or such improvementa Without AEROJ'B1''• 
-~:;..:~_it&~ .... ,, -~~. · .... J · • ·'f.~\:.r . . . 

.,'ij •• ~ ~···, ju· l -,r. :,f W ' 

~~~t~~~F~.:P~RF)!~~\ten consent. . : 
.. ~:t;o," ,;.~t~·-..!:!(*·:~~ .... ::. 'ib~~ :,! .j~"~~-~ 
·,.~;: if:t.',:'·:~·. --:~·~:::-; ~-~~~{~:· (d) It shall keep the p~emise111 co~erec! by the 
, • ·' ~-~.-~;u. ·~ ·· · "': • t.. - :. ..... ?lf.; . 

·?:;~~;·~r~~a~~:-~!~enant I~DRrovements in. go~ ope~t1ng . o<?nd1 t~on 
•• ··h;;)~ 11 ' ' •. ..::>1.• 'f.' 
,~}:~1:i:.~~ ~~~~ _(including the rebuilding or replacing or any 

:: ~ -~~~,: - ot . tbe ~sting Tenant Improvements :whioh at"e . d&masod or . .. ' ' ~ -· .... ;·.,' . . !-~·:·:: . · (Jestroye4~ and ehal~ permit AEROJE'l' ·or tta asent right or 
~ ~ ·._~;;~.>' - • r -l ' , 

·::~:·':~~~·~i'- -e.ntry tc>-:,the premises, subject to g9vernment securi ty 
.t .(j_{~.t::~· ' ~ ', t ~ • . : 

~ri:f(:~ ._ -~eg~~t1o_ps governing TELEDYNE's terw.noy or the property~ 

times~. to~ the purpoat of examining or 

~,~_¢,!~~. tl\e pl"em;aea covered by the Leaee and the Tenant 

.» "' '· 
l -u- ~ ; 

; . 
~ 
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It will not aos1gn or eublet the Lease 

obtaining AEROJET•s consent in writing~ 

. . ,..wht~h ~:.~~~ent will not b~S unreasonably w1 thheldJ pro-
~-~ : . ~ ~ 

·-v.idet41 however, tbat 'l'ELEI>YNE shall have the right 
t ,., ···' :witll.out'· obtaining AEROJE'l' 1 s consent to ass1gn the Leaee 

. . ~n;f;,~~a1d1a:ry of TELEDYNE or any a:f'f111eted corpora-
...., ,, .. _ ... .._.)~~": .•. · -·~ :{ ·:f" 

, . . ,_ ~ln'ther, that TELEDYNE tnay pe~t others 

-~~~J~:!.~ . demieed premses or any part thereof or .sub­

:lr~~-,...,,~~f.~'p1onls1t)J.e tenants when eueh use or subletting 

1noidental to the intended use cf ~he 

&nd 1n the normal course or TELEDYNE's 

!-l»•~>Y!l'-"-~·"· · Such use or subletting Chall not relieve 

its liabilities or respons1b1l1t1$a to 

this ::Agreement. 

(excluding the 

2 hereof) shall 

by either party ~thout the consent or 

...... ..... ~ ... ~"'~"', . am nothing contained inl this Agreement, 

ilili•ri:a.~·:@ impl1edj(18 intended to .oon!'er upon any- person 

other tMn the parties hereto, a.nd their suo­

.... . . oe&eora ~ intereot< and per:ni tted aasisneea, any rights 
-~:·~.: .. "' . . . 
~; ' or remedies under or by·reason or this Agreement unless 

. . ..... ,. ,. 

·-' ~-~~:· · ~o· stiltect to the oontrary. 
''. ~..,';~~-:; -·~· ' • 'I • 

· · .; .. •· · ~l~~ Possession of Properties. Possessi.on of the 
;.1 

. ·~ ' ~ . ,_ 
· _ ~:.•· property-~l"aneferre\t hereunder shaU be given to TELEDYNE 

. · ... ;(::;~if.~o~- 1t~i~olly- owned subsidiary) on· the Closing Date and 
--:: ~.~ .-r.' ~ ~· -

· .~··:~~~-~ :~~io.v its wholly owned su.bsjp.iary) shall not acquire 

·:; ~-: -~ti~rW . ~i~~:i)o ~r property 1~ suoh prppert;y un~1~ possession 

.-. . ~~:':·~~_ -.has been t,gtven to ~!> in accordance with this par«lsraph_, 

.: · aM the_:;~sk or loss ox- damage to ~lle assets to be con-

veyed h~~under by fire, vandalism ~r otherwise from the 

date oi· \his AgreeDI,nt until the Closing Date is assumed by 

-12-
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......... . 
1 

..... ~~'tr,.. I 

:. p;~p~~; •. 

. ~;~> AEROJ'lltr~ t it aa ot the CloeifiS I>ate th~ prol1erty to be 

.. -, .~ Bold o;..~ranstened hereunder ehall have been damaged. 
# ~ ~.:.t~.. • ...... _.., 

· . ~(~<·; o.r d~St)!Q!ed by cau.ses beyond the reasonable control or 
: ... ·i· .. ..;~~-~ ••• • • .. .-;.t,:~ . 
. ~t~i"f·~~·-~}jand. to an exte.nt wb.1ch zsubatsnti.ally atteota 

':;~~~i~~~·)~e vti~~jot euoh propert7, 'lELltDYllE ahall have the ngnt, 
1 ~t-; r:~'jfij{'f!. ,,_,_ ' . . ·.~· .r1.~~- ~t tta,.;A;~oot!on, to oo!JlPlete tbie Asnea~ent or. U it 

~-· .... , . •, .. . 
·,<!?:\~ .. ·d~e not iso elect,~ 1t ahnll. have the right to terlllinate 

• •,' ' ~ • , I . ; . 
... ~ .. : this. Apeement. In the latter event, all part1es hereto 

. ' 

ehall. ~ :l"eleaaed from Uab111ty hereunder. 
•'· ... 

12~ llat~re 8l1d Survi.val of' Ree.,reaentatione. Neither 

the clos.ing ot the transaot1one oontel'ilplated bJ' thie Agree­

:: : ment on t.he Closing Pate, nor ant investigation m.ade by 

-... oto on beh.alt ot TELEDYNE or AEROJ'Ell, shall act aa a ws.1ver 

-13-,, ·' 
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·~,.... 
transre~d under this Agreement and shall not be satis­

. .., 'i 

:~~!lft;:.~;t"''l"'~ .or~~leased within thirty (30) days thereafter; 

An involuntary petition in bankruptcy 

against TELED!NE~ or a receiv~r or truste~ 

~~~'l!t~jJiJ_~· any part or the property o.t TELEDYNE shall be 

·::· ."~~ ~ Default shall be made in the pertormsnce 

·. ;;,• · ~~~i~ .. Ol' ob"~"~~e of aey other covenant, agreement, obl1~a­
pr~v1Sion, o:rt condition thereby pertomed or kept 

!J,., • 

T.E:[.E;IJDlE unaer the terms and pro.v1a1ons or th.e Lease 

l-'l~.E~l#·· No :1rand such default shall continue after 

·W.:1"1t1~er.Ltil)Otjlce thel'.eot, given by either Lessor or AEROJET • 

. . in any or- either ot such events~ AEROJET may 

t!i:i1e~~~~til()tjLon cancel the rights and privileges 1nW'ring 

~Q·Z~~~J~ W'lder the Lease, L1oense Agreement oro any 

r!>o~~~-1" .al~leJil&nt:s wilth resp~ot t9 access to the demised 

• ., • • ;;., ,.;,+A l)()~!l!leSS:llon ot the indicated premises and Tenant 

-~ l!f1th or ~thout process or law remove 

t~eretrom an.d all rignt; titl~ and interest 

~Er,®~;NE ikl and ' to the "P~misee and Tenant Improvements 

: fltii~diately «ease and teri:Bil1$te. 'l'ELBDYNE hereby 

.,..., .... .,.-."" • .¢c1\'eJ~~~· in such ~vent to peaQeab~y and quietly yield 
•• p .. i ., . . 

,:- up· and ~~render ttle premise a to A!mOJE'I' lli ttdn ten ( 10) 
I I 

days attjtr serviee.ot &tlch notice;~ and to ex(tcute and 

. ·. .... !Seliver ~~ AEROJETt euch instrument or :!nstrU!Ilents as will 

... .... ~) ... ·:-.. j • !; :>. '. pro~el'lS~Z: evideilOe termina~iOI\ Of i,.S rights undel' thio 
., : ··':... ..· ' . . 

· Agreeme)\t .as shall:-. be required by ~OJE'l'. Any holding 

:· over by~¥BLEDYNE after the time w1:th1n which 1t is 

req~~~~ ~o surrender the premises shall be deemed to be 
• . I • ' ·; • } 

. · ' ·a ·hnai.Jo;y trom day,..to·day and TELEDYNE shall pay to AERO.mr 
.;. • • ·~i.<Jf, · . • • 

. ; ,.,_~- ~ .... <,~ie,~ 
""~""!'.~ -~·; ·: .;;::·.~lf:~~~~- ~ 

I~UJ. •IIAHIUA •. ~ " .._..,. ~·· 
ti7J wu.•11a.C·~ .. ~: .. ; . .. ~. ~;·~ : ... 

elvaf\&.Y .uW.·CFALtr.:j'l, ..... -;; ~. -\ ~ - ·; 

-14.: . 
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. .. , ... ~ 

AeroJet-General Corporation 
9100 Baet Flair Drive 
El Monte. Calitornia 
Attention: T. E. Beehan. 

Corporate Seoretary 

Teledyne,. Inc. 
12525 South Daphne Avenue 
Hawthorne, California 
Attention: Frank LaHaye1 
Vice President 

·. or elee~tere as th~reepective parties mey trom time to 

time cles~gnate in lU'iting. 

1•• . 

.. l .... :~ ~ ,.._ . 

\ '•,-· ... ·. 

l.S. Recordation. Although this Agreement is not 

exeout~)!tn a manner to be eligible tor recordation in , 

. ; . ~~~... the ert-tqe ot the County :Recorder> County or R.1 vers1de I 
~- ..... '"'· ~ ·~ ~· : 

.·. ;; .. ;-:: .S.t~te o~: CaUtornia., should eUher party elect to do so, 

:'· ."\~·.~;~i ea~"h s¥~ cooperate in the preparation, execution and 
·:~- ~ ,~ie-..1 -~~->~.J.: ..... ~- • ... .. . 
·!#=~:~$:-":;'":"~:~9n3~~~9n of a memorandum. 'n:e pl!rty requesting suoh 

' -1-' ... ' t ... ~ ... ... . . -~ . \'i 

·).1.~\~ :;memorarid~ 'bearing the cost· or reeQrdatlon. 

·• ~~! . :· 1~. Rmediea. The various , :rights · and remedies 

·. · . :;'(>given to~ or reserv~ to .AEROJE'f by this Agreement1 or 
' • ~....... ... . ..! • • 

· :. ~ ·-_ ; ... < allow~ }?Y law_ shap be cumulative., and no delay or 
. - •. ,: t S· . . 

-· , . . , omlGB10J1f~1". AEROJE1' to exerQ1se any of its .rights shall 
• :•f ,;. . .-·. . .. ~·... .. • 

~ r ,·:.be OOU:~f.Ued as $. W.aivel' of 8111' default or aeq~eeoence 
:.~ . ' .. 

shall any wai'(ter by AEROJEI' or TELEDnm 

,\:0~7~~~~~~atcll l>Y et.ther pa;oty- of any provision ot tb1s 

~:V~Br.,et~Q~llt. 'be deeme(\ ror any purpos~ to bo a wa1 ver or . 

;::.:;::~~~~(t,nlNl.~ijln <:>t any other provision ~ereo£. nor or any 

l 
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t"·~ ' . v 

OJ' SllbBequ&nt breao)l Of the Gam-3 proViSion, 

&tire Afflelr.ent. This instrument contains 

acd onl.r agreement betwe3n the pert1es, there 

i.I;)td:na''~c,~god hex>ein all prior and oollatoral repros~nta­

or condition not tnoorporated here1n 

(it"l'II'rNl!SS WlmRI!OP, · the parties have executed this 

of the date wri·t~n above. . . . 
ABROJE'J,'.Qli:NERAL CORPORATION 

BY. sf ·R.T. f:\ 5, Kc~ :z. I e 
' 

• . By sf T E. 13._~ 1.--.-." 
I 

,· 
TELEDniE, INC: 

By: si ·'l:l."'t·'·;,/ E·" $ , .. <'1 1~--t .. n 1?.·s 
t. r . t ' 

B:n; I £c:t C""¢'14. "''. :~(l vf .~ .. ~,A•·s:-t . So-c. 

. ~ ... 4'C't\K -. 
• ,"1 ...... 

. . 
........... ·~ 

. ·,; -·,, . . •· 
' .,:: ... :· 

.··.l :. ·, .• . · . . 
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... · 

17 May 1965 

In <;.c:cor~cc..:.with.the_priol.' colwel":~<:.tiollS between you o.nd our Mr. P.os~y· 
.~ol'ojet iG de~irouo of e,;tending, !or a cix (6) l~"lonth pc!:lod to J<l.l+u:ory ~1. 

: 19~6, the initial te::m o! tho. Loasc {dated Augu:~t J, 1.960) betwee1), ou~ corn• 
~ .• ;~~.~ :1nd cov.cring the approJ:::lL•c..tcly ISS ;u:res of property l<no'.'l:l £C:ner~Uy 

.~ { .. it:.Jts. Acrpjet1o Riverside facility. · 
0 .,0:\j 

.~ .. ~·:r~VJ!'· $.~~ ·arr~'-ement i!) agreeable to you, end you would :ro incUcP.te by oieninz. 
' ·~,::an_!;i re~llf: a copy o£ this letter, WO WOuld th~ mutually \!lld~r~t~d t.ha~ 

. .. ·.the subject }:ease would c:emtmue in full force and c:U.!ec.t WltU J:l.nu.ary 31, 
~ - ·} ·.:· l~J~6, Guchila{ter d~c replacing the otherwise tc:n"'in~l da~ (of Jcly .H. 
· ·.·."' 19'6$) of tho ~itial term, ·as ide~ti.fied in Se.::tl.on 2; o! :.1a!d. Lo~~o. AU tormD, . \ ' .. cond;tions, and optioli.S of the Lease would continue aa prc~enlly ~t forth 

· -~d . .:!.pprop;~te :~.otieo as to z..rJ.y f1.1rthe:!.' extension o! the aubject · Lc~u;e~. (for 
the .a.v~.ila.blo fJpti9~ p~ricd) would be m~de not leoc tha!l t:ixty (60) ~yo pl'lor 

•.to .the ~ow extendecl termin:i).J. d<:l.te. or by December 1,· 1<)65. 
' . ' ... 

. ... .. 

:;. 

A.EB.CJET-OEN:S:P..AL CORPOitATION 

D. S •. Ped~y 
Com:>trollol' ~ Downey Pl~t 

- . . 
-.1"-:" ~~ • 
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ASSIGNMENT OF LEASE 

AEROJ!::T-GENERAL CORPORATION, an Ohio corporation, 

hereby sells, assigns and transfers to----------------' 

a wholly own&d subsidiary o£ Teledyne, IDe. (or Teledyne, Inc,), all of · 

Aerojet-Gane:ral Corporation1e right, title and inbr~st a:t Lessee, in and to 

that certain Lease by and between Aerojet-Genaral Corporation and String-

fellow Quarry Co., dated August 1, 1960, including without limitation the 

option ·to purchase contained therein and its interest in all. of the tenant 

im.p1·ovements in or on the de=ised premises covered thereby; said Lease 

covering and a!f.acting certain real property situated i>l the County of 

Riversido!!, State of California a.:1d more particularly described as follOV:"a: 

That certain real property being a part of fractional 
Section l, Township 2. South, Ra.nge 6 West, San 
~ernardino Base and Meridian, situated i:n the County 
of Riverside, State o£ California, described aa follows: 

Parcell: Government Lots 3, 4, 8 and 9 and the 
South half of the Northwest quarter of said Section 
l, containing 161. 09 acres, more or le!Js. 

Parcel Z.: That certain parcel oi real property 
located in the Northwest qua.-ter of said Section I, 
more pa:rticulady deacribed as follows~ 

The We starly 800.00 feet of the Northeast quarter 
of Section 1, SAVING AND EXCEPTING the 
Southerly 568.09 feet of said Westerly 800. 00 feet 
a.nd Government Lot 7 lying adjacent to the Northerly 
boundary of said Section 1 and within said Westerly 
800.00 feet. Said Parcel Z contains a n~t area o! 
35.38 acres, more or le:;s. 

EXCEPTING that po~tion of Govern:ment Lots 3 and 
8 and the South half of the Northwest quarter of said 
Section 1, which is included in a strip of land 200.00 
feet in wi~th lying 100.00 feet measured at right 
angles on each side of the following described center 
line and extension thereof: 

Beginning at a point in the North line of said Section 1, 
distant thereon 1059.18 feet .Easterly !~om the North• 
west corner of eaid Section l; thence South 8 • 47 1 39" 

-1-
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West, distant 457.81 feet to an angle point; thcncs 
South 1• 241 37" West, a distance of 496. 65 feet 
to an angle point; thence South 4" 3Z' 51" Eaet, 
1722. ZS feet, more or less, to a point in the South 
line of said Northwest quarter of said Section 1, 
dhtant thereon 614.86 feet Westerly from the 
center of said Section 1, containing ll. 45 acre3, 
more or less. 

ALSO EXCEPTING THEREFROM thl'l gas, oil and 
coal rights in and to thl!l property acquired. by deed 
from San Pedro, Los Angeles and Salt Lake 
Railroad. 

TOGETHER with a right-of-way for road purposes. 
meeting Riverside County specifications in width, 
along the line of the presently existing Aerojet­
General Corporation roadway as shown on Exhibit 
"A" attached to the Lease. 

The above demiaod premhee contain a net area o£ 
185.02 acres, more or leas. 

CONSENT TO ASSIGNMENT OF LEASE 

Stringfellow Quarry Co. ("Stringf~llow"), Lessor in that 

ce:-ta.in Lease dated August 1, 1960 wherein J\erojet-Genoral Corporation 

(" Aerojet"), an Ohio corporation, is named as Lessee (the "Lease"), does 

hereby give written consent to the aseisnznent of all of Aerojetrs right, title 

and interest in and to (a) the Lease, including without limitation the option 

to purchase the demised premises covered by the Lease, and (b) all of the 

tenant improvements in or on the demised prernlsea covered by the Lease 

to Teledyne, Inc. ("Teledyne"), a Delaware corporation, or any \Vholly 

owned nubsldiary thereof. 

This consent is granted subject to t:.'le following conditions: 

1, That Teledyne agree to assume and perform each and 

~29 all of the obligations on the part of Lessee, to be kept and performed, a.t 

30 the times, in the manner and as required by the provisions of the Lease; 

Zil 

32 
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::19 
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21 

z. That in the event that the Assignment of said Lease is 

to a wholly owned subsidiary of Teledyne, aucb. subsidiary, in addition to 

Teledyne, agree to perform e~ch and all of the obligation~:~ on the part of 

Lessee, to be kept and performed, at the tL-r.es, ir. the manner, and as 

required by the provisions of the Lease; and 

3. That no further Assigrunent of the Lease or any part 

thereof be made except a."'ly oubsequent reassignments by and among Teledyne 

and any of its wholly owned aubsidiarle:~, \yith respect to which no further 

consent is required, or except as provided in t.'le Lease. 

Stringfellow acknowledges that: 

(a) A true, accurate and eorx-ect iUld COQ'lplete copy of 

the Lease, as a=endild, i,;; contained in Appendix No. 1 of that certain 

Agreement by a.nd between Teledyne and Aerojet (the "Agrsement"); 

(b) There is and has been no default in the performance 

or observance of any covenant, agree::nent, obligation, provision or condi­

tion to be kept by Aerojet under the tenns and provisions of the Lease< 

(c) The option contai.'"lod b t.tw Loa~e to extend the term 

thereof until July 31, 1970 Ca...'l b~ exercised by the Lesliee at any tilne prior 

22 to January 31, 1966; 

23 (d) The option to purchase contained in the Leal'e covers 

24 

25 

26 

27 

,28 

•29 

so 

31 

32 

the demised premises described therein, including without limitation the 

right-of-way for road purposes; and 

(e) Upon Teled}'Me's exercise of the second option to renew 

contained in Article Z, "Rental, Lease Terxn and Option to Renew'' of the 

Lease, Stringlellc\V shall, if requested by Aerojet, consider releasing and 

discharging Aero jet from those obligations Utlder the Lease, subject to 

Aerojet1 s righte to take over the pl'emises and tenant improvements as con-
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tained in Paragraph 13 of the Agreement. 

DATED: August~, 1965, 

STrJNGFELLOW QUARRY CO. 
A Limited Partnership 

By ____________________ __ 
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